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No. 993— In Equity. In the Circuit Court of the United States for 
the District of Utah. 

The United States of America, complainant, v. the Union Pacific 
Railroad Company; the Oregon Short Line Railroad Company; the 
Oregon Railroad & Navigation Company; the San Pedro, Los An- 
geles & Salt Lake Railroad Company; the Atchison, Topeka & Santa 
Fe Railway Company; the Southern Pacific Company; Northern 
Pacific Railway Company; Great Northern Railway Company; 
Farmers' Loan & Trust Company; Edward H. Harriman, Jacob H. 
Schiff, Otto II. Kahn, James Stillman, Henry H. Rogers, Henry C. 
Frick, and William A. Clark, defendants. Volume XII. — Pleadings. 

746-748 No. 993. In the Circuit Court of the United States for the 

District of Utah. 

The United States of American, complainant, v. the Union Pacific 
Railroad Company and others, defendants. 

Original petition. (Filed February 1, 1908.) 

749 United States Circuit Court, District of Utah. 

The United States of America, complainant, v. The Union Pacific 
Railroad Company, The Oregon Short Line Railroad Company, 
The Oregon Railroad & Navigation Company, The San Pedro, 
Los Angeles & Salt Lake Railroad Company, The Atchison, Topeka 
& Santa Fe Railway Company, The Southern Pacific Company, 
Northern Pacific Railway Company, Great Northern Railway 
Company, Farmers' Loan & Trust Company, Edward H. Harri- 
man, Jacob H. Schiff, Otto H. Kahn, James Stillman, Henry H. 
Rogers, Henry C. Frick, and William A. Clark, defendants. In 
equity. 

Petition. 

To the judges of the Circuit Court of the United States for the Dis- 
trict of Utah. 

Now comes the United States of America, by Hiram E. Booth, the 
United States attorney for the district of Utah, acting under 

750 direction of the Attorney General of the United States, and 
brings this its proceeding by way of petition against the Union 

Pacific Railroad Company, a corporation organized and existing 
under the laws of the State of Utah; 
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The Oregon Short Line Railroad Company, a corporation or- 
ganized and existing under the laws of the State of Utah; 

The Oregon Railroad & Navigation Company, a corporation or- 
ganized and existing under the laws of the State of Oregon; 

The San Pedro, Los Angeles & Salt Lake Railroad Company, a 
corporation organized and existing under the laws of the State of 
Utah; 

The Atchison, Topeka & Santa Fe Railway Company, a corpora- 
tion organized and existing under the laws of the State of Kansas; 

The Southern Pacific Company, a corporation organized and exist- 
ing under the laws of the State of Kentucky ; 

The Northern Pacific Railway Company, a corporation organized 
and existing under the laws of the State of Wisconsin; 

The Great Northern Railway Company, a corporation organized 
and existing under the laws of the State of Minnesota ; 

The Farmers' Loan & Trust Company, a corporation organized and 
existing under the laws of the State of New York; 

751 Edward H. Harriman, Jacob H. Schiff, Otto H. Kahn, 
James Stillman, Henry H. Rogers, citizens of the State of 

New York and residents of New York City ; 

Henry C. Frick, a citizen of the State of Pennsylvania and resi- 
dent at Pittsburg, in said State ; and 

William A. Clark, a citizen of the State of Montana and resident 
at Butte, in said State, and complains and says : 

I. The defendants Union Pacific Railroad Company, Oregon Short 
Line Railroad Company, Oregon Railroad & Navigation Company, 
San Pedro, Los Angeles & Salt Lake Railroad Company, Atchison, 
Topeka & Santa Fe Railway Company, Southern Pacific Company, 
Northern Pacific Railway Company, and Great Northern Railway 
Company were, at the times hereinafter mentioned, and now are, 
common carriers employed in the transportation of freight and pas- 
sengers among the several States of the United States and between 
such States and foreign nations, and as such carriers so employed 
were and are engaged in trade and commerce among the several 
States and with foreign nations. 

II. That from and after January 1, 1901, the defendants Ed- 
ward H. Harriman, Jacob H. Schiff, Otto H. Kahn, and James 

752 Stillman, with certain other persons who have joined with 
them from time to time, including the defendants Henry H. 

Rogers and Henry C. Frick, have owned or controlled a majority of 
the capital stock of the defendant Union Pacific Railroad Company ; 

That during all of said time the said defendant Edward H. Har- 
riman has been, and still is, the chairman of the executive com- 
mittee of the board of dm^tors^^aid company, and since October, 
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1903, he has likewise been, and still is, the president of said cor- 
poration ; 

That the said Jacob H. Schiff, Otto H. Kahn, and James Stillman 
were, from a time prior to said January 1, 1901, and until the year 
1900, directors of said corporation ; 

That said James Stillman has continued to be a director thereof, 
and that during all of said period and until the year 1906 the said 
Otto H. Kahn and said Stillman were members of the said executive 
committee of said corporation, and said Stillman is still a member 
thereof ; 

That during all of said time the said Jacob H. Schiff and Otto H. 
Kahn were, and still are. members of a banking firm of the city of 
New York, doing business under the firm name and style of 

753 Kuhn, Loeb & Co., which said banking house is, and during 
all the times above stated has been, the fiscal agent of said 

Union Pacific Railroad Company, through which agent substantially 
all the purchases and sales of stocks and bonds hereinafter mentioned 
have been made ; 

That said defendant Henry H. Rogers has been a director of said 
corporation since the year 1902, and that said defendant Henry C. 
Frick has been a director of said corporation since the year 1904, and 
both said parties are still members of said board of directors; 

That during all the times above mentioned, by by-laws of said com- 
pany to that end enacted, the directors of said corporation have dele- 
gated their power to manage and direct the business and affairs of 
the said company to an executive committee of five members to act 
in such manner as such committee should deem best for the company's 
interest in all cases in which specific directions shall not have been 
given by the board ; and it is and has been also provided by said by- 
laws that the chairman of said executive committee is authorized to 
represent that committee when it is not in session ; 

That pursuant to such by-laws the said defendant Harriman has, 
with the concurrence and assistance of said individual defend- 

754 ants, other than defendant Clark, who were members of the 
executive committee or directors of said company, dominated 

the affairs and controlled the management of said defendant Union 
Pacific Railroad Company. 

III. The defendant Union Pacific Railroad Company is, and dur- 
ing all of said times has been, the owner of lines of railway extend- 
ing from Council Bluffs, Iowa, to Ogden, Utah; from Julesburg, a 
point on said line, to Denver, Colo. ; from Denver to Cheyenne, Wyo. ; 
and a line from Kansas City, Mo., to Denver; 

That the predecessor of the said Union Pacific Railroad Company 
was organized under the act of Congress approved July 2, 1862 (12 
Stat., 489). Its charter was thereafter amended by the acts of July 
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2, 1864 (13 Stat., 356), February 24, 1871 (16 Stat, 430), and other 
acts. It constructed a line of railway from a point in Council Bluffs, 
Iowa, through Cheyenne, Wyo., to Ogden, Utah, with a branch from 
Julesburg to Denver, Colo.; 

That the Kansas Pacific Railway Company was previously incor- 
porated by special act of Congress as the Leavenworth, Pawnee & 
Western Railroad Company (subsequently the Union Pacific 

755 Railroad Company, eastern division), and constructed a line of 
railway from Kansas City, Mo., to Denver: 

That the Denver Pacific Railway & Telegraph Company was in- 
corporated under the laws of Colorado, and constructed the line of 
railroad from Denver to Cheyenne; 

That these railways were consolidated under the said act of Con- 
gress of 1862 into the Union Pacific Railway Company; 

That the Central Pacific Railroad Company was organized under 
the laws of California, and constructed a line of railroad from Sac- 
ramento, Cal., to Ogden, Utah ; 

That the Western Pacific Railroad Company was organized also 
under the laws of California, and constructed a line of railroad from 
San Francisco to Sacramento, Cal., and that these two latter cor- 
porations were afterwards consolidated into and became the Central 
Pacific Railroad Company, which was for many years engaged in 
the operation of said line of railroad from San Francisco to Ogden, 
at which point it connected with the main line of said Union Pacific 
Railroad Company; 

That these lines of railroad were constructed by Government aid, 
consisting of land grants of 10 sections per mile of road, and Gov- 
ernment bonds secured by a second mortgage upon the rail- 

756 ways in the sum of $16,000 per mile in open country, $48,000 
per mile for 300 miles of the railroad most mountainous and 

difficult of construction, and $32,000 per mile for the balance of the 
mountainous railroad ; 

That by the act of Congress approved July 2, 1864, the said lines 
of railway receiving said aid, to wit, the Central Pacific Railroad 
Company, the Western Pacific Railroad Company, the Union Pacific 
Railway Company, the Kansas Pacific Railway Company, and the 
Denver Pacific Railway & Telegraph Company, constituting all of 
the said lines from Council Bluffs and from Kansas City, through 
Denver, Cheyenne. Ogden, and Sacramento, to San Francisco, were 
required to operate their lines as one continuous line, without dis- 
crimination against or in favor of any or either of said companies; 

That in and by section 15 of said act of Congress approved July 
2. 1864, it was. among other things, provided "That the several 
companies authorized to construct the aforesaid roads are hereby 
required to operate and use said roads and telegraph for all pur- 
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poses of communication, travel, and transportation, so far as the 
public and the Government are concerned, as one continuous line, 
and in such operation and use to afford and secure to each equal ad- 
vantages and facilities as to rates, time, and transportation, 

757 without any discrimination of any kind in favor of the road or 
business of any or either of said companies or adverse to the 

road or business of any or either of the others " ; 

That by the act of Congress approved June 20, 1874 (18 Stat., Ill), 
this provision was in substance reenacted, and any officer or agent of 
the companies refusing to operate and use the said railroads for all 
purposes of communication, travel, and transportation, so far as the 
public and the Government are concerned, as one continuous line, 
without discrimination as aforesaid, was declared to be guilty of a 
misdemeanor, punishable by fine and imprisonment; and any party 
injured was authorized to sue for damages or to procure an injunc- 
tion to enforce its provisions ; 

That the Oregon Short Line Railroad Company is, and during all 
of said times has been, the owner of a line of railway extending from 
a junction with said main line of the Union Pacific at Granger, Wyo., 
to Huntington, Oreg.; also a line from Salt Lake City, Utah, to 
Butte, Mont. ; 

That the defendant Oregon Railroad & Navigation Company is, 
and during all of said times has been, the owner of a line of railroad 
from said Huntington, Oreg., to Portland, Oreg. ; 

758 That ail three of said lines of railway are the owners of im- 
portant branch lines in various States; that substantially all 

the stock of said Oregon Short Line Railroad Company is, and during 
all said times has been, owned by said Union Pacific Railroad Com- 
pany, and that substantially all the stock of said Oregon Railroad & 
Navigation Company is, and during all of said times has been, owned 
by said Oregon Short Line Railroad Company and said Union Pacific 
Railroad Company, and that by means of such stock ownership said 
Union Pacific Railroad Company has at all times controlled and 
managed the said Oregon Short Line Railroad Company and said 
Oregon Railroad & Navigation Company, and the lines of said three 
corporations have composed and still compose through main lines of 
track from Council Bluffs, Iowa, and Kansas City, Mo., upon the 
Missouri River, to said city of Portland, Oreg. ; 

That in the year 1901 said Oregon Railroad & Navigation Company 
was the owner of a line of steamships plying between said Portland, 
Oreg., and San Francisco, Cal., by way of the Willamette and Colum- 
bia Rivers and the Pacific Ocean ; and through the ownership of the 
stock of a corporation to which said steamship line has been con- 
veyed still owns the same; and also was and still is the owner of the 
stock of a corporation known as the Portland & Asiatic Steamship 
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759 Company, which was running and still runs a line of steam- 
ships from said Portland to Japan, China, and other points of 

the Orient, and the said lines of steamships constitute, with said rail- 
way lines, through routes for the transportation of property and per- 
sons both among the several States and with foreign nations; 

That the Southern Pacific Company was on said January 1, 1901, 
and still is the owner and in control by and through its ownership 
of the stock of various connecting lines of a line of railway extending 
from New Orleans, in the State of Louisiana, through said State and 
the State of Texas, the Territories of New Mexico and Arizona, and 
the States of California and Oregon, to said Portland; 

That said Southern Pacific Company also owned and still owns a 
line connecting with said through lines ending at Galveston, Tex., 
upon the Gulf of Mexico, and in connection with its lines of rail- 
road so reaching New Orleans and Galveston it owned and operated 
and still owns and operates a line of steamships running from said 
poits to Habana, Cuba, and to the city of New York; 

That then and now the said Southern Pacific Company was and 
is also the owner of all the capital stock of the Central 

760 Pacific Railroad Company, a corporation organized and exist- 
ing under the laws of California, which succeeded to the 

ownership of the line of railway from Ogden to San Francisco there- 
tofore owned by the corporation of the same name, to wit, Central 
Pacific Railroad Company, hereinbefore particularly described; 
and by virtue of such ownership of all said capital stock said South- 
ern Pacific Company then and now in all respects controls the opera- 
tion and management of the affairs and business of said Central Pa- 
cific Railroad Company; 

And was and still is also the owner of a majority of the stock of 
the Pacific Mail Steamship Company, which latter company operates 
a line of steamships from San Francisco to the Hawaiian and Philip- 
pine Islands, China, Japan, and other oriental ports, and also a line 
of steamers from San Francisco to Panama, which, with the lines of 
the Panama Railroad Company crossing the Isthmus, and ships run- 
ning in connection therewith, constitutes a through line from New 
York to San Francisco ; 

That the said rail lines of the said Southern Pacific Company from 
the Mississippi River to Portland, Oreg., by way of San Francisco 
and Los Angeles, were in active competition with said lines of 

761 railroad of the Union Pacific Railroad Company for the trans- 
portation of vast quantities of freight from points in the 

Mississippi Valley and in the Eastern States, both to and from the 
Pacific coast and points in Colorado and other interior States; and 
said steamship line of said Southern Pacific Company from New 
York to New Orleans and Galveston, together with its rail lines run 
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in connection therewith, was in active competition with the lines of 
said Union Pacific Railroad Company for a large amount of traffic 
originating in the Atlantic coast and Central States; 

That the rail line of said Southern Pacific Company from San 
Francisco to Portland was in active competition with the ships plying 
between San Francisco and Portland and owned by said Oregon 
Railroad & Navigation Company, as hereinbefore alleged ; 

That the said ships of the Portland and Asiatic Steamship Com- 
pany, in connection with the rail lines of said Union Pacific Railroad 
Company and its subsidiary companies, as hereinbefore alleged, run- 
ning from Portland, Oreg., to the East, were in active competition 
with the ships of said Pacific Mail Steamship Company and the rails 
of said Southern Pacific Company running to the East from San 
Francisco ; 

That the line of railroad composed of the tracks of said 



762 Oregon Short Line Railroad Company and said Oregon Rail- 
road & Navigation Company between Ogden, Utah, and Port- 
land, Oreg., were in active competition with the lines of said South- 
ern Pacific Company between said points; 

That the rail lines of the said Southern Pacific Company were in 
active competition with the ships and rail lines of the said Oregon 
Railroad <& Navigation Company for a large amount of traffic between 
San Francisco and points in Montana, Idaho, and other States. 1 

That the competition hereinbefore alleged between the system of 
railroads and steamships owned and controlled by said Union Pacific 
Railroad Company and the system of railroads and steamships owned 
and controlled by said Southern Pacific Company was substantial 
and included a large volume of traffic, both freight and passenger; 

That the Atchison, Topeka & Santa Fe Railway Company has been 
for a period of more than eight years last past the owner and in con- 
trol, by direct ownership and by the ownership of the stock of 

763 railway companies owning a portion of said lines and by lease, 
of a line of railway reaching from Chicago, in the State of 

Illinois, through the States of Illinois, Missouri, Kansas, Colorado, 
the Territories of New Mexico, Arizona, and the State of California 
to the city of San Francisco and to tidewater at San Diego, Cal.; 
that said line of railway touches the Union Pacific at Kansas City, 
Mo., and is and during all said times has been competitive with said 
Union Pacific Railroad Company and said Southern Pacific Com- 
pany for a large traffic to and from the Pacific coast and the Orient, 
to and from various points in the East and the Mississippi Valley, 
and in the State of Colorado and other interior States; 

1 Italicized paragraph ln«ortcd by amendment under order of court, with the provision 
that the said allegation should be considered denied by all of the defendants without 
amendment to the several answers. 
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That the tracks of said Atchison, Topeka & Santa Fe Railway 
Company cress the continent between those of the Southern Pacific 
Company and the Union Pacific Railroad Company, and until the 
construction of the San Pedro, Los Angeles & Salt Lake Railroad, 
hereinafter referred to, constituted the only outlet to the East by rail 
from all the territory along the Pacific coast south of Portland, 
Oreg., to the Mexican border, other than the lines of said Union 
Pacific Railway Company and said Southern Pacific Company. 

That the said Atchison, Topeka & Santa Fe Railway Com- 

764 pany was for a number of years engaged in operating a line of 
steamships to oriental ports from said port of San Diego, Cal., 

and said line of ships, with its rail connections by way of the tracks 
of said Atchison, Topeka & Santa Fe Railway Company, was in 
active competition with the steamship and rail lines of said Union 
Pacific Railroad Company and the Southern Pacific Company here- 
inbefore described; 

That the traffic that was so competitive between said Southern Pa- 
cific and Union Pacific and said Atchison, Topeka & Santa Fe was 
and is of great volume, both passenger and freight ; 

That the Northern Pacific Railway Company and the Great North- 
ern Railway Company are each the owners of lines of railway extend- 
ing from ports upon Lake Superior in the States of Wisconsin and 
Minnesota, and from the city of St. Paul, in the State of Minnesota, 
through and across the States of Minnesota, North Dakota, Montana, 
Idaho, Washington, and Oregon, and said railroad corporations are 
the joint owners of substantially all the stock and are in control of 
the Chicago, Burlington & Quincy Railroad Company, a corporation 
which is the owner of a vast system of rail lines connecting with 
the lines of the Northern Pacific Railway Company at Bil- 

765 lings, Mont, and at St. Paul, and with the lines of the Great 
Northern Railway Company at St. Paul, running thence to 

the cities of Chicago, St. Louis, Mo., Kansas City, Denver, and 
Omaha, Nebr., and crossing portions of the States of Minnesota, 
South Dakota, Iowa, Illinois, Wisconsin, Missouri, Nebraska, Kansas, 
Colorado, and Wyoming, and the lines of said Northern Pacific Rail- 
way Company and said Chicago, Burlington & Quincy Railroad 
Company are and have, by the Supreme Court of the United States, 
been held to be competitive with the lines of the said Union Pacific 
Railroad Company for a large amount of traffic, both passenger and 
freight. 

That as to an extensive traffic between various points in the Eastern 
nnd Central States and the Pncific coast and the Orient the said 
Northern Pacific and Great Northern Railway Companies, together 
with their connections and the steamship lines controlled by them, 
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are and at all times have been competitors for business with said 
Union Pacific Railroad Company and its connections so owned by it. 

That the said San Pedro, Los Angeles & Salt Lake Railroad Com- 
pany is the owner of a line of railroad extending from San Pedro, 
a port on the Pacific Ocean in the State of California, thence 

766 by way of Los Angeles through the States of California, 
Nevada, and Utah to the city of Salt Lake in said State of 

Utah. 

That a large part of said line is controlled by said corporation by 
direct ownership and a small portion thereof in southern Calif omia 
by lease, but the same constitutes a continuous line between said 
points, and the same would have been but for the suppression of com- 
petition hereinafter alleged at all times since its construction by 
reason of its location and its connection with said Oregon Short Line 
Railroad Company at Salt Lake City and its connection with the 
lines of the Denver & Rio Grande Railway Company at the same 
place, which latter company owns a line of railway from Salt Lake 
City to Denver, a competitor with said Southern Pacific Company 
and said Union Pacific Railroad Company. 

IV. That in the spring of 1901 the said defendants Edward H. 
Harriman, Jacob H. Schiff, Otto H. Kahn, James Stillman, and the 
defendant Union Pacific Railroad Company, contriving and intend- 
ing unlawfully to restrain the trade and commerce among the several 
States and between said States and foreign countries carried on by 
said Union Pacific Railroad Company, said Southern Pacific 

767 Company and said other competing lines of railway and steam- 
ships as hereinbefore alleged and contriving and intending 

unlawfully to monopolize and attempt to monopolize such trade and 
commerce, and contriving and intending unlawfully to restrain and 
prevent competition among said railway systems and steamship lines 
in respect to such interstate and foreign trade and commerce, and 
contriving and intending unlawfully to deprive the public of the fa- 
cilities and advantages in the carrying on of such interstate and 
foreign trade and commerce theretofore enjoyed through the inde- 
pendent competition of said railway systems and steamship lines, 
unlawfully entered into a combination or conspiracy to effect a 
virtual or substantial consolidation of said Union Pacific Railroad 
Company and said other transcontinental railway companies and said 
steamship lines, and to place restraint upon all competitive inter- 
state and foreign trade and commerce carried on by them and to 
monopolize and attempt to monopolize the same and to suppress the 
competition theretofore existing between the same in said interstate 
and foreign trade and commerce through their instrumentality and 
by the means following, to wit : 
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That said firm of Kuhn, Loeb & Co., acting through said de- 
fendants Schiff and Kahn, and with the assistance of said 
768 defendant Harriman, acquired 750,000 shares of the stock of 
said Southern Pacific Company, of the par value of $75,000,000, 
out of a total issue then outstanding of $197,8*7,788, which said 
stock was acquired for the purpose of turning the same over to said 
Union Pacific Railroad Company, so that the same might be held in 
the treasury of said company and voted by it, for the purpose and 
with the intention of controlling the election of the board of directors 
and officers of the said Southern Pacific Company and eliminating 
the competition that had theretofore existed between said Union 
Pacific system and said Southern Pacific system ; 

That said stock was, on or about March 4, 1001, duly delivered to 
said Union Pacific Company, pursuant to said conspiracy, and said 
company either by itself or by its subsidiary company, the Oregon 
Short Line Railroad Company, has since been in possession and 
ownership thereof, and has voted the said shares of stock at all the 
stockholders' meetings of said Southern Pacific Company ; 

That thereafter, with the like purpose of suppressing competition 
and placing restraint upon all competitive interstate and foreign 
trade and commerce, and monopolizing and attempting to 
760 monopolize the same, and for the purpose of rendering more 
certain and secure the efforts theretofore made, as above stated, 
by the acquisition of the said 750,000 shares of said stock, said con- 
spirators further acquired for, and said Union Pacific Railroad 
Company obtained, an additional 150,000 shares of stock of said 
Southern Pacific Company, which were likewise placed in the treas- 
ury of said company, making an aggregate of 900,000 shares of 
stock of said Southern Pacific Company so acquired for the purpose 
and in the manner above stated ; 

That all of the said stock has since been voted by said Union Pacific 
Railroad Company, or under its direction, at all meetings of stock- 
holders of said Southern Pacific Company, with the end and for the 
purpose of restraining trade and commerce and eliminating com- 
petition and monopolizing and attempting to monopolize such inter- 
state and foreign commerce, as hereinbefore averred ; 

That thereafter the said defendants Harriman, Schiff, Kahn, and 
Stillman and said Union Pacific Railroad Company caused to be 
issued by said Southern Pacific Company $39,563,300 par value of 
preferred capital stock of said Southern Pacific Company, which 
was subscribed for by the various stockholders of said South- 
770 ern Pacific Company in proportion to their holdings of com- 
mon stock; 

That said Union Pacific Railroad Company, for the purpose above 
stated, and with intent to insure the success of said attempt to 
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restrain interstate and foreign commerce and monopolize the same, 
subscribed for, took, and now has in its possession the proportion 
or percentage of such preferred stock to which the said 900,000 shares 
of common stock was entitled under said plan, to wit, $18,000,000 
par value thereof, and has since its said issue at all times voted the 
same at all meetings of said Southern Pacific Company ; 

That the said 750,000 shares of Southern Pacific common stock 
was, in the first instance, acquired directly by said Union Pacific 
Railroad Company, but for convenience in financing, or other reasons 
unknown to complainant, the said stock was in form turned over to 
the said defendant Oregon Short Line Railroad Company, and the 
said additional common stock and the said eighteen millions of pre- 
ferred stock are now in form in the treasury of said Oregon Short 
Line Railroad Company, but, as hereinbefore averred, are controlled 
and voted as directed by said Union Pacific Railroad Company, 
which owns the stock of said Oregon Short Line Railroad 

771 Company, and controls the management, operation, and busi- 
ness affairs thereof, and the said stock and all of the same is 

now in form so voted by said Oregon Short Line Railroad Company, 
but at the dictation and instance of said Union Pacific Railroad Com- 
pany, the said Harriman, Stillman, Schiff, and Kahn, for the purpose 
of choosing boards of directors who will act in subservience to the 
management of said Union Pacific Railroad Company, to the end 
that competition in interstate and foreign commerce may be re- 
strained and such business be monopolized and attempted to be 
monopolized, as hereinbefore set forth ; 

That the balance of the stock of said Southern Pacific Company is 
scattered among a large number of stockholders, the exact number 
being unknown to complainant, but that by reason of the fact that 
such stock is so scattered in small blocks the full amount of such 
stock is not and never has been at any meeting, and, according to 
ordinary business usage and experience, never will be, voted at any 
such meeting, for which reason the said stock so controlled by said 
Union Pacific Railroad Company has constituted a majority of the 
stock present at each and every meeting of the stockholders of said 
Southern Pacific Company since the year 1902, and will con- 

772 tinue to constitute such majority if said stock remains the 
property of said Oregon Short Line Railroad Company, and 

the said Union Pacific Railroad Company, by and through said 
Oregon Short Line Railroad Company, has controlled the said meet- 
ings and has elected such boards of directors as have been selected 
by said railroad company and said Harriman, Stillman, Kahn, and 
Schiff; 

That said conspirators, after the acquisition of such control of 
said Southern Pacific Company, at all times caused to be elected sue- 



Digitized byGoogle 



UNITED STATES VS. SOUTHERN PACIFIC CO 



2001 



cessive boards of directors of said company, a majority of whom were 
also directors of said Union Pacific Railroad Company; that said 
Harriman was made the chairman of the executive committee of said 
Southern Pacific Company and still fills such office ; 

That said Southern Pacific Company has conferred upon such 
executive committee and upon the chairman thereof the same powers 
as the like committee and the like officer enjoy in the case of the 
Union Pacific Railroad Company as hereinbefore set forth; that the. 
said Harriman was by said conspirators caused to be elected and he 
still is the president of said Southern Pacific Company ; 

That the said Union Pacific Railroad Company and Southern 

773 Pacific Company have and for several years last past have had 
common traffic officials, operating officials, purchasing agents, 

and commercial agents, and in all respects the said lines of railway 
controlled by said corporations, respectively, as hereinbefore set forth, 
are operated and have since the year 1901 been operated as one single 
entire system; 

That the management of the said steamship lines has been amal- 
gamated and that the competition formerly existing between the said 
two railway systems, with their steamships, as hereinbefore set forth, 
has been destroyed, and the said interstate and foreign commerce 
which was originally and prior to the acts herein complained of the 
subject of competition has been monopolized in the hands and under 
the control of the said Union Pacific Railroad Company and its sub- 
sidiary corporations and its officials; 

That each and every of the acts hereinbefore complained of 
were done and performed by the said Harriman, Schiff, Kahn, Still- 
man, and Union Pacific Railroad Company for the purpose and with 
the intent and result of monopolizing trade and commerce both 
among the States and with foreign nations and with the intent and 
result of suppressing and eliminating all competition between said 
companies. 

774 V. Complainant further avers that, pursuant to the said 
conspiracy so formed to restrain trade and commerce among 

the several States and with foreign nations and of monopolizing and 
attempting to monopolize the same, and to suppress the competition 
theretofore existing between the various railway systems and water 
lines hereinbefore described, and for the purpose of further effectu- 
ating such restraint and creating such monopoly, the said defendants, 
Harriman, Schiff, Kahn, Stillman, the Union Pacific Railroad Com- 
pany, and other parties to complainant unknown, did, in the spring 
of 1901, also cause the said Union Pacific Railroad Company to 
acquire a majority of the stock of said Northern Pacific Railway 
Company, meaning and intending thereby to destroy the competition 



Digitized by 



2002 



UNITED STATES VS. SOUTHERN PACIFIC CO. 



theretofore existing between said Northern Pacific Railway system 
and said Union Pacific Railroad system and also between the latter 
and the lines of the Chicago, Burlington & Quincy Railway Company 
hereinbefore described; 

That the said purchase of stock was made in form by said Oregon 
Short Line Railroad Company, but said company acted at the in- 
stance of said Union Pacific Railroad Company and said other 

775 parties, and the money employed in said purchase was fur- 
nished by the said Union Pacific Railroad Company, and said 

purchase was made solely for the purpose of suppressing competi- 
tion, restraining trade, and creating monopoly pursuant to the con- 
spiracy hereinbefore alleged; 

That after the acquisition of said stock of the said Northern Pacific 
Railway Company there was formed under the laws of the State of 
New Jersey a corporation called the Northern Securities Company, 
which latter corporation was organized for the purpose, among other 
things, of taking over as a holding company a majority or all the 
stock of said Northern Pacific Railway Company and said Great 
Northern Railway Company; 

That, acting in unison and harmony with the parties promoting 
said Northern Securities Company, the defendants, Harriman, Schiff, 
Kahn, Stillman, and the Union Pacific Railroad Company, and their 
associates, caused said Oregon Short Line Railroad Company to sell 
to said Northern Securities Company all of the stock in said North- 
ern Pacific Railway Company so acquired, amounting to $37,023,000 
par value of the common stock and $41,085,000 par value of the pre- 
ferred stock out of a total issue of $155,000,000 par value, and 

776 said Oregon Short Line Railroad Company received from said 
Northern Securities Company for said stock so transferred to 

it, in addition to a certain amount of cash, shares of said Northern 
Securities Company aggregating $82,491,871 par value, which said 
shares were issued in the name of the defendant Hani man and one 
Winslow S. Pierce, who was the counsel for the said Union Pacific 
Railroad Company, who, however, had no personal interest in the 
said shares, but held the same for the benefit and on account of the 
said Oregon Short Line Railroad Company and pursuant to the con- 
spiracy above averred : 

That the said preferred stock of the Northern Pacific Railway 
Company was, pursuant to the charter and terms upon which said 
stock was issued, duly retired and an additional issue of common 
stock in the same amount was made, so that the par value of the stock 
of said Northern Pacific Railway Company remained at $155,000,000, 
but the same was all in one class, to wit. common stock; 

That thereafter an action was duly brought by the complainant, 
United States of America, against the said Northern Securities Coin- 
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pany and others in the United States circuit court for the district of 
Minnesota, in which said cause a decree was duly entered, ad- 

777 judging that the said holding of the stocks of the Northern 
Pacific Railway Company and the Great Northern Railway 

Company was illegal, as in restraint of trade and in violation of the 
act of Congress approved July 2, 1890, entitled, "An act to protect 
trade and commerce against unlawful restraints and monopolies," 
which said decree was affirmed bv the Supreme Court of the United 
States (193 U. 8., 197); 

That thereafter the board of directors of said Northern Securities 
Company adopted resolutions for the distribution of the shares of the 
capital stock of the Northern Pacific Railway Company and of the 
Great Northern Railway Company among the shareholders of it. the 
said Northern Securities Company, pro rata, but that the said de- 
fendants and their associates who had so caused the shares of said 
Northern Pacific Railway Company to be acquired for the purposes 
above stated, opposed and protested against the said proposed dis- 
tribution among the shareholders of said Northern Securities Comp- 
pany, and the said defendants, Harriman and Oregon Short Line 
Railroad Company, and the said Winslow S. Pierce, in whose name 
jointly with said Harriman the said shares had been registered, 
together with the Equitable Trust Company, a corporation of 

778 New York, with whom said shares had been deposited as 
trustee to secure obligations of said Oregon Short Line Rail- 
road Company, exhibited a bill of complaint against said Northern 
Securities Company in the circuit court of the United States for the 
district of New Jersey, praying for an injunction to restrain the said 
pro rata distribution and a decree that they were entitled to the 
return and transfer to them by said Northern Securities Company 
of the shares of common stock of said Northern Pacific Railway 
Company, which were so delivered to said securities company by 
said Harriman and Pierce, and the shares of common stock into 
which the preferred stock of the Northern Pacific Railway Company 
delivered by them were converted in exchange for the certificates of 
stock of the Northern Securities Company so issued to and held by 
the complainants in such suit ; 

That in said action a decree was entered by the said circuit court 
granting the injunction prayed (132 Fed. Rep., 4G4) ; from this 
order an appeal was prosecuted to the circuit court of appeals for 
the third circuit, which in all things reversed the decree of the court 
below, (134 Fed. Rep., 331) ; thereupon the said cause was removed 
to the Supreme Court of the United States by certiorari, and the de- 
cree of the circuit court of appeals was affirmed and the cause 

779 was remanded to the circuit court with directions to dismiss 
the bill of complaint ; 
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That the decision by the Supreme Court of the United States, that 
the said parties were not entitled to relief, was in part placed upon 
the ground that the said Northern Pacific system, in connection 
with the system of the Chicago, Burlington & Quincy Railway Com- 
pany, above referred to, was competitive with the Union Pacific Rail- 
road system, and the delivery to the complainants in said cause of a 
majority of the total Northern Pacific Railway Company stock would 
be in violation of said act of July 2, 1890 (197 U. S., 244, 297) ; 

That the said defendants, Harriman. Schiff, Kahn, Stillman, Union 
Pacific Railroad Company, and their associates, caused the said action 
last above described to be prosecuted for the sole purpose of effectuat- 
ing the said conspiracy so originally entered into to restrain trade 
and commerce, smother competition, and monopolize such trade and 
commerce among the several States, and with foreign nations, as 
hereinbefore more fully set forth ; 

That after the said decision of the Supreme Court of the United 
States the said Northern Securities Company proceeded with 

780 the distribution of the shares of said Northern Pacific Railway 
Company and said Great Northern Railway Company, as pro- 
posed, and said Oregon Short Line Railroad Company received many 
million dollars, par value, of the shares of said Northern Pacific Rail- 
way Company and said Great Northern Railway Company ; 

That a certain amount of the said stocks have been since disposed 
of by said Oregon Short Line Railroad Company, but that it is 
still the owner of large amounts of the same, as complainant is in- 
formed and believes, which said shares, and each and all of them, 
are illegally held by said Oregon Short Line Railroad Company as 
the agent and representative of said conspirators, and are held 
pursuant to the said conspiracy and not otherwise. 

VI. Complainant further avers that prior to the year 1902 the 
defendant, William A. Clark, together with certain associates, caused 
to be incorporated the said defendant San Pedro, Los Angeles & Salt 
Lake Railroad Company for the purpose of acquiring and construct- 
ing an independent competing line of railway from tide water at 
San Pedro, Cal., through Los Angeles, and across the States of 
California and Nevada and a portion of Utah to the city of Salt 
Lake ; 

781 That the said corporation acquired a line of railway from 
San Pedro to Los Angeles, and was engaged in the construc- 
tion of the balance of its line when the said defendants Harriman, 
Schiff, Kahn, Stillman. the Union Pacific Railroad Company, and 
Oregon Short Line Railroad Company, for the sole purpose of re- 
straining trade and commerce among the States and with foreign 
nations and monopolizing the same as hereinbefore more particularly 
set forth and of preventing competition between said railway so in 
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the process of construction, and said Union Pacific Railroad system, 
including the said Southern Pacific system, brought suits of various 
kinds in the courts for the purpose of harassing and injuring the said 
railway company and preventing the acquisition of the necessary 
right of way for the same, put large gangs of men at work to interfere 
with and prevent construction of the said line, and threatened said 
Clark, his associates, and said San Pedro. Los Angeles & Salt Lake 
Railroad, that if said line was completed, the same would be paral- 
leled by said Oregon Short Line, its value would be destroyed, and its 
ability to secure business or operate at a profit would be taken away, 
which said threats, litigations, and other interferences were con- 
tinued for a period of many months, as the result of which 

782 the said defendant Clark and his associates were induced to 
desist from and abandon their proposed independent compet- 
ing line, and said Harrinian and his associates hereinbefore named 
and said Oregon Short Line Railroad Company on the one part, and 
the said Clark and his associates upon the other part, combined and 
confederated together to suppress such proposed competition; and 
to maintain, continue, and extend the restraint of trade and monopoly 
theretofore built up and attempted to be built up by said Harriman 
and his associates, as hereinbefore averred, said Clark joined in said 
conspiracy to suppress competition in all said territory as herein- 
before set forth, and pursuant to such alliance with said conspirators 
the said Clark entered into a certain agreement with the defendant 
Harriman, under date of July 9. 1902. a true and correct copy of 
which is hereto annexed, marked *' Exhibit A," and made a part of 
this bill as fully as though set forth herein at length; 

That pursuant to the said contract made between said defendants 
Clark and Harriman, certain supplemental deeds, contracts, and 
agreements in writing were made between the defendant Oregon 
Short Line Railroad Company, the defendant Union Pacific 

783 Railroad Company, the defendant Southern Pacific Company, 
and said defendant San Pedro, Los Angeles & Salt Lake Rail- 
road Company, in and by which contracts and agreements certain 
lines of railroad controlled by said Oregon Short Line Railroad Com- 
pany in southern Utah and the eastern part of Xevada were con- 
veyed to the San Pedro, Los Angeles & Salt Lake Railroad Com- 
pany, and said Oregon Short Line Railroad Company desisted from 
its work of constructing a line of railway parallel with the said pro- 
posed line of the said San Pedro. Los Angeles & Salt Lake Railroad 
Company, and withdrew all opposition to the construction of the 
latter ; 

That snid defendant Harriman secured to said San Pedro, Los 
Angeles & Salt Lake Railroad Company the use of certain of the 
tracks owned or controlled by said defendant Southern Pacific Com- 

4478— vol 0—15 2 
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pany and said Atchison, Topeka & Santa Fe Railway Company in 
southern California, and the balance of the said line of the San 
Pedro, Los Angeles & Salt Lake Railroad Company between Los 
Angeles and the tracks of the Southern Pacific Company near River- 
side, Cal., between the terminus of and the tracks of the Atchison, 
Topeka & Santa Fe Railway Company so leased to it near the Cajon 
Pass, in eastern California, and the terminus of the said line so ac- 
quired from the said Oregon Short Line Railroad Company 

784 in eastern Nevada were at once constructed by said San Pedro, 
Los Angeles & Salt Lake Railroad Company, which, by means 

of said tracks so constructed, leased, and acquired is now engaged in 
operating a through line from San Pedro to Salt Lake; 

That as provided by said contract Exhibit A, and for the purpose 
of maintaining, extending, and preserving the restraint of trade and 
commerce among the States and with foreign nations, and monopoliz- 
ing the same and destroying competition with relation thereto, pur- 
suant to the conspiracy hereinbefore alleged, certain traffic arrange- 
ments and contracts were caused by said conspirators Harriman, 
Schiff, Kahn, Stillman, Union Pacific Railroad Company, Oregon 
Short Line Railroad Company, William A. Clark, and their associ- 
ates, to be made between said San Pedro, Los Angeles and Salt Lake 
Railroad Company, and said Southern Pacific Company, by which it 
was agreed that upon all local competitive business the said San 
Pedro, Los Angeles & Salt Lake Railroad Company should adopt 
the tariffs and schedules of said Southern Pacific Company, and that 
the same should not be at any time changed without the consent of 
both parties to said agreement during the period of ninety - 

785 nine years thereafter; and certain other contracts were made 
by which said Oregon Short Line Railroad Company and 

said San Pedro, Los Angeles & Salt Lake Railroad Company, respec- 
tively, bound themselves for a like period of ninety-nine years that 
they would not build or assist in building any lines of railway into 
the respective territories served by said companies: that is to say, 
that the San Pedro, Los Angeles & Salt Lake Railroad Company 
would not construct any lines of railway north of the parallel of 
Salt Lake City, Utah, and the Oregon Short Line Railway Company 
would not construct any lines south of the parallel of Salt Lake City, 
Utah, except by common consent; it was further agreed between said 
Union Pacific Railroad Company and said San Pedro, Los Angeles 
& Salt Lake Railroad Company that the said Union Pacific Railroad 
Company should have the right to make and establish through rates 
on all joint business between points reached over the lines of said 
Union Pacific Railroad Company and points in Utah on the said 
San Pedro, Los Angeles & Salt Lake Railroad Company; and in 
many and divers other ways the said San Pedro, Los Angeles & Salt 
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Lake Railroad Company surrendered the control of said company 
and the management of -its affairs to the said Harriman and his 
78f> associates, including said Union Pacific Railroad Company 
and said Oregon Short Line Railroad Company. 
That the said conspirators caused a total issue of $25,000,000 
par value of stock of said San Pedro, Los Angeles & Salt Lake Rail- 
road Company to he made, and the same was divided in equal parts 
between the said Clark, representing himself and his associates, and 
the said Harriman, representing said Oregon Short Line Railroad 
Company ; and said stock was, with the exception of the shares neces- 
sary to cualify the directors of said San Pedro, Los Angeles & Salt 
Lake Railroad Company, placed in the names of said defendants 
Harriman and Clark, respectively, and by them transferred to and 
deposited with the F aimers' Loan and Trust Company, a corporation 
of the State of New York, as trustee, under an agreement by which 
said trust company should hold and vote the same at all stockholders' 
meetings for a long term of years, in such manner as said company 
might be directed by said Clark and Harriman, a true and correct 
copy of which agreement is hereto attached, marked " Exhibit B," 
and made a part hereof, as fully as though herein set forth at length ; 
That each and all of the acts hereinbefore last described were done 
pursuant to said original conspiracy to suppress competition 

787 and procure a monopoly of the transportation business 
throughout the territory hereinbefore described, in which con- 
spiracy the said Clark joined, and to which he united himself as 
above set forth ; 

That in pursuance of the said combination, confederation, and 
conspiracy the said lines of railroad so owned and operated by said 
San Pedro, Los Angeles & Salt Lake Railroad Company are in all 
respects managed, operated, and controlled by the said conspirators: 
and there is not, and can not be, while such control continues, any 
competition whatsoever between the said San Pedro, Los Angeles & 
Salt Lake Railroad Company and said Southern Pacific Company, 
or the other lines of railway owned or controlled by said Union Pa- 
cific Railroad Company and said Harriman and his associates, as 
hereinbefore alleged. 

VII. Complainant further avers that, pursuant to the said con- 
spiracy to restrain trade and commerce among the several States and 
with foreign nations, and to monopolize and attempt to monopolize 
such trade and commerce, and to unlawfully restrain and prevent 
competition among said railway systems, the said defendants Harri- 
man, Schiff, Kahn, Stillman, Rogers, and Frick did, in or 

788 about the early part of the year 1904, make large purchases of 
stock of the said Atchison, Topeka & Santa Fe Railway Corn- 
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pany, aggregating, as complainant is informed and believes, at least 
$80,000,000 par value of said stock, and after making said purchases 
the said defendants Schiff, Harriman, and Frick demanded of the 
officials of the said Atchison, Topeka & Santa Fe Railway Company, 
who held the proxies of the holders of a majority of the stock of said 
company, that certain of said parties so engaged in said conspiracy 
should be chosen and elected as directors of said Atchison, Topeka 
<fc Santa Fe Railway Company; that pursuant to said demand, and 
by reason of the fact that under the cumulative system of voting 
which was provided for in the charter of said railway company, the 
holders of the amount of stock so controlled by said defendants Schiff, 
Harriman, Kahn, Stillman, Rogers, and Frick would have been able 
to elect two directors of said company, the said officials consented and 
agreed that said defendants Rogers and Frick, who had united them- 
selves with the said conspiracy so originally made by said Harriman, 
Schiff, Kahn, and Stillman, and the various railway companies here- 
inbefore mentioned, might be elected as directors of said Atchison, 
Topeka & Santa Fe Railway Company, and during the said 

789 year 1904 the said defendants Frick and Rogers were so elected 
as directors of said Atchison, Topeka & Santa Fe Railway 

Company, and have since served and are still serving as such di- 
rectors, and that bv means thereof the said Union Pacific Railroad 
Company, of which said Rogers and Frick are, and during all of said 
times have l>een, directors, and in which they are largely interested, 
has had knowledge of the affairs and business of said Atchison, To- 
peka & Santa Fe Railway Company; 

That in the summer of 1906, for the purpose of making more cer- 
tain and effective the restraint of trade and elimination of compe- 
tition and the monopolization of commerce hereinbefore referred to, 
the said Harriman and his co-conspirators, including said Union 
Pacific Railroad Company, caused to be purchased by said Union 
Pacific Railroad Company $10,000,000 par value of the stock of said 
Atchison, Topeka & Santa Fe Railway Company, and said Union 
Pacific Railroad Company is still the owner and holder thereof, as 
complainant is informed and believes; 

That pursuant to said partial control of said Atchison, Topeka & 
Santa Fe Railway Company so obtained by said Harriman and his 
associates, including said Union Pacific Railroad Company, 

790 competition between the system of railways so controlled by 
said Union Pacific Railroad Company and said Atchison, 

Topeka & Santa Fe Railway Company has to a large extent been 
eliminated ; that the said conspirators have caused the said Southern 
Pacific Company to abandon certain extensions, improvements, and 
additions to their said interstate railway in the State of California, 
and the said Atchison, Topeka & Santa Fe Railway Company has 
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been in the same manner caused and induced to abandon extensions 
and additions to its said interstate railway lines in said State of 
California, and said extensions so projected and partially completed 
have been amalgamated, and the title to the said property placed in 
the name of a new corporation known as the " Northwestern Pacific 
Railway Company," the stock of which is owned in equal parts by 
said Southern Pacific Company and said Atchison, Topeka & Santa 
Fe Railway Company under a contract by which the control of said 
lines, additions, and extensions is to be in alternate vears exercised bv 
said two companies, respectively, but for the common benefit of said 
two corporations; and the lines of railway of said Union Pacific 
Railroad Company, said Southern Pacific Company, and said Atchi- 
son, Topeka & Santa J*e Railway Company are operated in har- 
mony with each other under agreements and understandings 

791 as to rates and divisions of business. 

That all of the said acts hereinbefore enumerated have been 
done pursuant to the said conspiracy so originally formed by certain 
of the defendants, as fully set forth in this bill, and in which said 
conspiracy and confederation said other defendants joined from time 
to time, as above alleged. 

VIII. In consideration whereof, and inasmuch as adequate relief 
in the premises can only be obtained in this court, the United States 
of America prays your honors to order, adjudge, and decree that 
the combination and conspiracy hereinbefore described is unlawful 
and that all acts done or to be done to carry it out are in derogation 
of the common rights of all the people of the United States and in 
violation of the act of Congress of July 2. 1890, entitled "An act to 
protect trade and commerce against unlawful restraints and mo- 
nopolies." and that the defendants, and each and every one of them, 
and their officers, directors, stockholders, agents, and servants, and 
each and every one of them, be perpetually enjoined from doing any 
action in pursuance of or for the purpose of carrying out the same, 
and in addition that the several defendants be respectively enjoined 
as follows: 

792 1. That the defendants, the Union Pacific Railroad Com- 
pany, the Oregon Short Line Railroad Company, the Oregon 

Railroad & Navigation Company, and their respective officers, di- 
rectors, executive committees, and their respective agents and serv- 
ants, and each and every one of them, be perpetually enjoined from 
purchasing, acquiring, receiving, holding, voting (whether by proxy 
or otherwise), or in any manner acting as the owner of any of the 
shares of the capital stock of either the Northern Pacific Railway 
Company, the Great Northern Railway Company, the San Pedro, 
Los Angeles & Salt Lake Railroad Company, the Atchison, Topeka 
<fc Santa Fe Railway Company, and the Southern Pacific Company. 
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2. That the defendant Northern Pacific Railway Company, its 
stockholders, officers, directors, agents, and servants, and each and 
every one of them, be perpetually enjoined from in any manner 
recognizing or accepting the said Union Pacific Railroad Company, 
the Oregon Short Line Railroad Company, the Oregon Railroad 
& Navigation Company, or any person or corporation whatsoever, in 
their interest or in the interest of any one of them, as the owner 
or holder of any shares of its capital stock, and from permit- 
ting said companies, or any person or corporation in their 

793 interest or acting for them, to vote such stock, whether by 
proxy or otherwise, and be further enjoined from paying any 

dividends upon such stock to either of said companies, or any person 
or corporation acting for them, or any assigns of said companies, 
or any person or corporation acting for them, unless authorized by 
this court, and from recognizing as valid any transfer, mortgage, 
pledge, or assignment by said companies, or any of them, or any per- 
son or corporation in their interest, of such stock unless authorized 
by this court. 

3. That the defendant Great Northern Railway Company, its stock- 
holders, officers, directors, agents, and servants, and each and every 
one of them, be perpetually enjoined from in any manner recognizing 
or accepting the said Union Pacific Railroad Company, Oregon 
Short Line Railroad Company, the Oregon Railroad & Navigation 
Company, or any person or corporation whatsoever, in their interest 
or in the interest of any one of them, as the owner or holder of any 
shares of its capital stock, and from permitting said companies or 
any person or corporation in their interest or acting for them to 
vote such stock, whether by proxy or otherwise, and be further en- 
joined from paying any dividends upon such stock to either of 

794 said companies, or any person or corporation acting for them, 
or any assigns of said companies, or any person or corporation 

acting for them, unless authorized by this court, and from recognizing 
as valid any transfer, mortgage, pledge, or assignment by said com- 
panies, or any of them, or any person or corporation in their interest, 
of such stock, unless authorized by this court. 

4. That the defendant Atchison, Topeka & Santa Fe Railway 
Company, its stockholders, officers, directors, agents, and servants, 
and each and even* one of them, be perpetually enjoined from in any 
manner recognizing or accepting the said Union Pacific Railroad 
Company, the Oregon Short Line Railroad Company, the Oregon 
Railroad & Navigation Company, or any person or corporation what- 
soever, in their interest or in the interest of any one of them, as the 
owner or holder of any shares- of its capital stock, and from per- 
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mitting said companies or any person or corporation in their interest 
or acting for them to vote such stock, whether bv proxy or other- 
wise, and be further enjoined from paying dividends upon such stock 
to either of said companies, or any person or corporation acting for 
them, or any assigns of said companies, or any person or corporation 
acting for them, unless authorized by this court, and from 
705 recognizing as valid any transfer, mortgage, pledge, or as- 
signment by said companies, or any of them, or any person 
or corporation in their interest, of such stock, unless authorized by 
this court. 

5. That the defendant Southern Pacific Company, its stockholders, 
officers, directors, agents, and servants, and each and every one of 
theni, be perpetually enjoined from in any manner recognizing or 
accepting the said Union Pacific Railroad Company, the Oregon 
Short Line Railroad Company, the Oregon Railroad & Navigation 
Company, or any person or corporation whatsoever, in their interest 
or in the interest of any one of them, as the owner or holder of any 
shares of its capital stock, and from permitting said companies, or 
any person or corporation in their interest or acting for them, to 
vote such stock, whether by proxy or otherwise, and be further en- 
joined from paying any dividends upon such stock to either of said 
companies, or any person or corporation acting for them, or any 
assigns of said companies, or any person or corporation acting for 
them, unless authorized by this court, and from recognizing as valid 
any transfer, mortgage, pledge, or assignment by said companies, or 
any of them, or any person or corporation in their interest, of such 

stock, unless authorized by this court. 
796 6. That the said San Pedro. Los Angeles & Salt Lake Rail- 
road Company, its stockholders, officers, directors, agents, and 
servants, and each and every one of them, be perpetually enjoined 
from in any manner recognizing or accepting the said Oregon Short 
Line Railroad Company or said Harriman as the nominal holder of 
the stock in said San Pedro, Los Angeles & Salt Lake Railroad Com- 
pany, issued for the benefit of said Oregon Short Line Railroad Com- 
pany, or said Farmers' Loan & Trust Company as the depositary 
of said one-half of the capital stock of said San Pedro, Los Angeles 
& Salt Lake Railroad Company, as the owner or holder of any shares 
of the capital stock of said San Pedro, Los Angeles & Salt Lake 
Railroad Company; and be further enjoined from permitting such 
parties or any of thorn, or any person or corporation in their interest, 
to vote such stock, whether by proxy or otherwise, and from paying 
any dividends upon such stock to any of said parties, or their assigns, 
unless authorized by this court ; and from recognizing as valid any 
transfer, mortgage, pledge, or assignment by said Oregon Short Line 
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Railroad Company or said Harriman or said Farmers' Loan & Trust 
Company unless authorized by this court. 

797 7. That the defendant Farmers' Loan & Trust Company, its 
trustees, officers, agents, servants, and all persons acting under 

its authority, be perpetually enjoined from voting the said stock, 
or any stock of the said San Pedro, Los Angeles & Salt Lake Rail- 
road Company held by it under the said agreement Exhibit B, at 
any meeting of the stockholders of said railroad corporation; and 
that said Farmers' Loan & Trust Company be perpetually /njoined 
from transferring or assigning the said stock, or any of the same, 
unless authorized by this court. 

8. That said defendant W. A. Clark, his agents, servants, and all 
persons acting by, through, or under him, be perpetually enjoined 
from in any manner carrying out the said contract Exhibit B, and 
from voting, either personally or through any proxy or representa- 
tive, any of the stock of said San Pedro, Los Angeles & Salt Lake 
Railroad Company for the purpose of carrying out the said unlawful 
combination in restraint of trade and commerce. 

9. That the individual defendants named, and their associate 
stockholders, and each and every person combining or conspiring 
with them and their trustees, agents, and assigns, present or future, 

and each and every one of them, be perpetually enjoined from 

798 doing any and every act or thing in furtherance of the com- 
bination or conspiracy, or tending to carry out the conspiracy, 

described in this bill of complaint, or intended or tending to com- 
plete control or partial control of said competing lines of railway 
by the said Union Pacific Railroad Company, the Oregon Short Line 
Railroad Company, or the Oregon Railroad & Navigation Com- 
pany, or their officers, directors, and executive committees, or in the 
control, legal or practical, of any person or persons, association or 
corporations, acting for or in lieu of said Union Pacific Railroad 
Company or the Oregon Short Line Railroad Company or the Ore- 
gon Railroad & Navigation Company, in the carrying out of the 
unlawful combination or conspiracy hereinbefore alleged. 

10. That each and all of the acts and doings of said defendants 
in pursuance of said conspiracy be decreed to be in violation of said 
act of Congress approved July 2. 1890, entitled "An act to protect 
trade and commerce against unlawful restraint and monopolies," 
and the acts amendatory thereof, and that a writ of injunction, man- 
datory or otherwise, as may be necessary, issue out of this court 
enjoining the said defendants, and each and every one of them, and 
commanding the said defendants, and each and every one of them, 

their officers, directors, servants, and agents to desist 

799 from the said unlawful acts, and that they and each of them, 
and all and each of their respective directors, officers, agents, 
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servants, employees, and all persons acting under or through thein 
or either of them, or in their behalf, or claiming so to act, be en- 
joined, restrained, and prohibited from entering into, taking part in, 
or performing any contract, combination, or conspiracy the pur- 
pose or effect of which will be as to said trade and commerce among 
the several States and Territories p. ml with foreign nations to re- 
strain trade or to monopolize and attempt to monopolize said trade 
and commerce in violation of the provisions of the said acts of 
Congress. 

11. And the complainant, the United States of America, prays for 
such other and further relief as the nature of the case may require 
and the court may deem proper in the premises; to the end therefore 
that the United States of America may obtain the relief to which it 
is justly entitled in the premises, may it please your honors to grant 
unto it writs of subpoena directed to the said defendants, Union Pa- 
cific Railroad Company, Oregon Short Line Railroad Company, 
Oregon Railroad & Navigation Company, San Pedro, Los Angeles 
& Salt Lake Railroad Company, Atchison, Topeka & Santa 

800 Fe Railway Company, Southern Pacific Company, Northern 
Pacific Railway Company, Great Northern Railway Company, 

Farmers' Loan & Trust Company, Edward H. Harriman, Jacob H. 
Schiff, Otto H. Kahn, James Stillman, Henry IT. Rogers, Henry C. 
Frick. and William A. Clark, and their co-conspirators whose names 
are unknown to the complainant, as such names may become known to 
complainant and the court be advised thereof, and to each of them, 
commanding them and each of them to appear herein and answer 
(but not under oath) the allegations contained in the foregoing pe- 
tition and abide by and perform such order or decree as the court may 
make in the premises; and that pending the final hearing of this case 
a temporary restraining order and temporary writ of injunction may 
issue enjoining the defendants and their associates, and each of them, 
and their stockholders, directors, officers, agents, and servants, as 
hereinbefore prayed. 

Hirmax E. Booth, 
Attorney for the United States 

for the District of Utah. 
Charles J. Bonaparte, 
Attorney General of the United States. 

801 Milton D. Purdy, 

Assistant to the Attorney General. 
Frank B. Kellogg, 
C. A. Severance, 
Special Assistants to the Attorney 

General of the United States. 
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Exhibit A. 

Clark-Harriman agreement, July 9, 1902. 

This agreement made and entered into this ninth day of July, 
1902. by and between William A. Clark, hereinafter designated as 
Clark, trustee, for his own account and upon account of his asso- 
ciates, who are, with himself, owners of approximately seventy per 
cent of the capital stock of the California Improvement Company, 
hereinafter called the California Company, and of the capital stock 
of the Empire Construction Company, hereinafter called the Empire 
Company, and who own or control, througli stock or otherwise, the 
San Pedro, Los Angeles & Salt Lake Railroad Company, herein- 
after called the San Pedro Company, and Los Angeles Termi- 

802 nal Land Company, and Los Angeles Terminal Railway Com- 
pany, as party of the first part, and Edward H. Harriman, 

hereinafter designated as Harriman, trustee, as trustee for the Ore- 
gon Short Line Railroad Company, hereinafter called the Short 
Line Company, or such company or companies as he may declare 
parties to said trust, party of the second part, witnesseth : 

Whereas said California Company is a corporation existing under 
the laws of the State of Illinois, having an issued capital stock of 
$2,599,000, but no funded or other debt, and is the owner of all the 
capital stock of the said Los Angeles Terminal Land Company in the 
amount of $300,000, and is also the owner of all the capital stock of 
the said Los Angeles Terminal Railway Company in the amount of 
$3,000,000, all of which capital stock of said two last-named com- 
panies is now in the treasury of said California Company; and the 
said California Company also owns 25,000 shares of the capital stock 
of the San Pedro Company in the aggregate amount of $2,500,000 
par value, which stock of said San Pedro Company is now issued to 
and held by William A. Clark and R. C. Kerens in trust for the 
stockholders of said California Company, as their interests may ap- 
pear; said capital stock of all said companies being divided 

803 into shares of $100 each : and also owns and claims the right 
to receive and obtain from said San Pedro Company, to be 

delivered to W. A. Clark and R. C. Kerens, as trustees for its stock- 
holders ns their interests may appear, $2,500,000 par value of the 
first mortgage bonds of said San Pedro Company when the same 
shall be hereafter issued; and 

Whereas all of the railroad, franchises, rights of way, terminal 
facilities, and railroad property, and all other property, real, per- 
sonal, and mixed, acquired by the Los Angeles Terminal Railway 
Company has been by said company sold and conveyed to the San 
Pedro Company; and 
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Whereas the Empire Construction Company is a corporation of 
the State of Utah organized for the purpose of providing for the 
financing, construction, and equipment of the railroad of said San 
Pedro Company, with a capital stock of $1,000,000, divided into shares 
of $100 each par value, all of which capital stock has been subscribed 
for and has been fully paid up and issued; and 

Whereas said William A. Clark for himself and his said associ- 
ates, in whose behalf he now owns or directly controls approximately 
seventy per cent of the capital stock of the California Com- 

804 pany, the Empire Construction Company, and the San Pedro 
Company, and the remainder of said capital stock, being ap- 
proximately thirty per cent of said capital stock of said companies, 
is owned, held, or controlled by others not directly represented by 
said Clark; and 

Whereas the assets of said Empire Company consist of its claims 
against and contracts with the said San Pedro Company for money 
advanced, work done, and material furnished on account of the im- 
provement and acquirement of railroad property for said San Pedro 
Company; and 

Whereas the San Pedro Company is the owner of the railroad, 
equipment, rolling stock, terminal properties, station grounds, and 
all real, personal, and mixed property formerly owned by the Los 
Angeles Terminal Railway Company, and also owns certain other 
railroads, railroad properties, franchises, rights of way, roadbeds, 
stations, station grounds, water stations, equipment, rolling stock, 
tools, machines, machinery, supplies, and other property procured 
for and intended to be used as a part of the railroad property of the 
said San Pedro Company and situated in the States of California, 
Utah, and Nevada, all of which property is free and clear of any 
debts, incumbrance, or charges except the indebtedness to the 

805 said Empire Company, and its promise to execute and deliver, 
when issued, its said first-mortgage bonds in the aggregate 

par amount of $2,500,000 to William A. Clark and K. C. Kerens, 
trustees for said stockholders of said California Company, as afore- 
said: and 

AVhereas the said Los Angeles Terminal Land Company is the 
owner of certain real estate situated in Los Angeles County. Cali- 
fornia, including a tract of real estate situated on or near the harbor 
of San Pedro, in said county and State, all of which property of said 
Los Angeles Terminal Land Company is free and clear of all incum- 
brances, liens, and claims of every kind ; and 

Whereas said Short Line Company is the owner of and controls and 
operates a system of railroads generally described as follows: 

A line of railroad extending from Granger, Wyoming, to the 
western boundary of said State, thence across the State of Idaho and 
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to a terminus at the town of Huntington, Oregon, with branch lines 
connecting therewith ; 

Also a line of railroad extending from Salt Lake City, Utah, 
northerly through Ogden, Utah, to the northern boundary of the State 
of Utah, and thence north across the State of Idaho to a termi- 

806 nus at Silver Bow, Butte, and Garrison, in the State of Mon- 
tana, with branch lines connecting therewith ; the line between 

McCammon and Pocatello being common to both said lines; 

Also a line of railroad extending from Salt Lake City, Utah, 
southerly through Juab to Milford and Frisco, Utah, together with a 
branch line extending from Lehi Junction into the Tintic mining 
district and the branch lines connecting therewith, and also a branch 
line known as the terminus line, together with various controlled, 
owned, and auxiliary lines of railroad in the above-named States and 
the States of Nevada and California. 

The Short Line Company, through ownership of capital stock, also 
owns and controls the railroads of the L T tah & Pacific Railway Com- 
pany, the Utah, Nevada & California Railroad Company (in Ne- 
vada), and the Utah, Nevada & California Railroad Company in 
California, and the new East Tintic Railway Company; and 

Whereas the said railroads of the Short Line Company are oper- 
ated in harmony with and as connections of the railroads of the 
Union Pacific Railroad Company extending from its terminus near 
Ogden, Utah, easterly through the States of Utah, Wyoming, 

807 Colorado, and Nebraska to a terminus at Council Bluffs. Iowa, 
and extending from Cheyenne, Wyoming, to Denver, Colorado, 

and thence easterly through the State of Kansas to a terminus at 
Kansas City, Missouri, with branch and auxiliary lines in the States 
of Utah, Colorado, Kansas, and Nebraska ; and said lines of railroad 
of the Short Line Company are also operated in connection with a 
certain line of railroad of the Southern Pacific Company commencing 
at Ogden, Utah, and extending westwardly through Utah and 
Nevada and into California and beyond ; and 

Whereas the San Pedro Company and the Short Line Company 
and its auxiliary companies under their respective charters each 
have power to construct a line of railroad between Salt Lake City 
and San Pedro Harbor in southern California, via Los Angeles; 
and 

Whereas the parties hereto desire to provide for the establishment, 
construction, ownership, and operation of a line and system of rail- 
road between said termini by using therefor a part of the lines of 
railroad now owned or controlled by the Short Line Company, and 
all the railroads and properties of the San Pedro Company now 
owned by it or owned in its interest or for its use, and by connect- 
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ing said several lines, either by the construction of a new line 

808 or by securing leasehold or trackage rights over other lines of 
railroad to so connect said lines, and by means thereof to make 

one connected through line of railroad between said termini, to the 
end that the same may constitute a new through transportation line 
for the use of the business of said San Pedro Company and said 
Short Line Company and their connections, and for the carriage of 
business which may originate on or be destined to points on or be- 
yond their respective lines, or which may be delivered to them, or 
either of them, by connecting railroads, and for the carriage of busi- 
ness between stations on their respective lines and between all points 
on or beyond their respective lines, as well as to all points on or be- 
yond the lines of railroad owned or operated by the connections of 
said Short Line Company or said San Pedro Company, as aforesaid, 
upon through tariffs to be jointly made and lawfully published, and 
upon just and fair divisions of through rates and charges upon inter- 
changed business; 

Now, therefore, for the purposes aforesaid and to accomplish the 
same the parties hereto have covenanted and do hereby mutually 
covenant and agree to and with each other as follows: 

809 Article first. 

Section 1. The said William A. Clark, for himself and as trustee 
for his said associates, in consideration of the premises and of the 
undertakings of said Edward H. Harriman, as trustee as aforesaid, 
hereby covenants and agrees to and with the said Edward H. Harri- 
man, as trustee as aforesaid, as follows : 

That he will sell at the prices defined in section 2 hereof, and 
within six months after the date hereof cause to be assigned and de- 
livered to said Harriman as such trustee, or otherwise as provided by 
section 4 of this article, an equal undivided half interest in approxi- 
mately seventy per cent of the capital stock of each of the companies 
below named, that is to say : 

(a) An undivided half interest in said approximately seventy per 
cent of the capital stock of the California Improvement Company 
held by said Clark and his associates as aforesaid, and through the 
medium of said stock an undivided half interest in said approxi- 
mately seventy per cent of $2,500,000 par value of the first mortgage 
bonds of the said San Pedro Company by it agreed to be issued and 
delivered to said William A. Clark and R. C. Kerens, trustees as 
aforesaid. 

810 (b) An equal undivided half interest in said approximately 
seventy per cent of the outstanding capital stock of said San 

Pedro company owned by said Clark and his associates but held in the 
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names of Clark and Kerens, trustees, and one-half of the outstanding 
qualifying shares issued to the names of the present stockholders of 
said company, about sixteen in number. 

(c) An equal undivided half interest in said approximately seventy 
per cent of the said capital stock of the Empire Construction Com- 
pany. 

(d) An undivided half interest in said approximately seventy 
per cent of the capital stock of the Los Angeles Terminal Railway 
Company. 

(e) An equal undivided half interest in said approximately seventy 
per cent of the said capital stock of the Los Angeles Terminal Land 

Company ; 

And that he will endeavor to secure all of the remainder of the 
stock of said several companies to and for himself and his associates 
as to one undivided half thereof and to and for said Harriman, 
trustee, as to the other undivided half thereof, and at prices satis- 
factory to the parties hereto as hereinafter provided. 

811 Section 2. In consideration of the foregoing the said Har- 
riman as trustee as aforesaid undertakes to buy an undivided 

half of said approximately seventy per cent of said outstanding 
capital stock of each said California company and said Empire 
Company, and to pay therefor amounts to be determined as fol- 
lows: For such of said stock as is sold to him by said Clark indi- 
vidually he shall pay, and said Clark shall receive payment at the 
amount and rate which the same cost the said Clark, with four per 
cent interest thereon from the time he acquired the same, less any 
amounts which the said Clark shall have received directly or indi- 
rectly as dividends or profits from said companies or in connection 
with said stock; provided, however, that if no dividends or profits 
have been so received the entire earnings of said properties since 
the purchase of the stocks thereof by said Clark shall have been 
applied or used in the operation, betterments, or extensions of the 
said properties, or shall now be in the treasury of the said com- 
panies; and that as to the stock the undivided half of which is so 
purchased by said Harriman, as trustee, from the associates of said 
Clark, the prices and conditions o £ sale shall be the same ns above 
provided for the purchase of the said Clark's individual 

812 stock as above provided, unless the parties hereto shall here- 
after otherwise agree. 

Section 3. The said Harriman, as trustee, further covenants ami 
agrees that he will join with srid Clark, trustee, in the pnrcha CA at 
prices satisfactory to both parties hereto, of the remaining outstand- 
ing approximately thirty per cent of said stocks, and that the same 
when so purchased for joint account of said Clark and himself as 
such trustees shall be transferred and assigned to and held jointly 
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in the names of himself and said Clark as hereinafter provided, or to 
and held in the name of a trust company as trustee as in section 4 
hereof provided, it being the intention of this agreement that the 
said Clark and his associates, and the said Harriman, as trustee as 
aforesaid, as such trustee, shall own each an eoual undivided half 
of all of the capital stocks of all of the above-named companies. 

Section 4. It is hereby agreed that all of said capital stock in 
which an undivided half interest as aforesaid shall be purchased by 
said Harriman, trustee, under the provision of said sections 1, 2, and 
3, hereof shall be transferred upon the books of said several com- 
panies either to i; William A. Clark, trustee for himself and 

813 his associates, and Edward H. Harriman, as trustee," and that 
all of the capital stock of the San Pedro Company now out- 
standing, so to be held by joint title as above provided, shall, unless 
the parties hereto otherwise agree, be in like manner transferred to 
and stand upon the books of said companies in the names of said 
Clark and Harriman, trustees, together with all of the stock cf the 
San Pedro Company which shall be hereafter issued, and as the same 
shall be issued, and shall be represented by certificates in the joint 
names of u William A. Clark, as trustee for himself and his associates, 
and Edward H. Harriman, as trustee,' 1 and each of the parties hereto 
shall have the possession and custody of certificates representing one- 
half in number and par value of said stock when so transferred to 
the parties hereto as aforesaid, and neither party hereto shall in any 
manner dispose of said holdings of the said capital stock of the said 
California Company, or said Empire Company, or of said San Pedro 
Company, or any part thereof, or any interest therein, for the full 
period of ten years after the opening for business of said through 
line of said San Pedro Company as in this agreement provided, with- 
out first obtaining the consent of the other party hereto, nor at any 

time without giving said other party hereto the right to pur- 

814 chase such holdings, or interest therein, so offered for sale, on 
as favorable terms as the same are offered for sale or agreed to 

be sold to any other person or company. At the end of said period 
of ten years the said then jointly held stock and the certificates 
thereof may be, and shall be at the request of either party hereto, 
divided between said Harriman and Clark, as trustees, according to 
their respective interests; provided, however, that if the parties 
hereto shall agree upon a trust company to be the holder of said cer- 
tificate of stock, as trustee for the said " William A. Clark, trustee, 
for himself and his associates, and Edward H. Harriman, as trustee," 
all of the said several shares of stock and certificates representing the 
same referred to in this section shall be transferred upon the books 
of the said several corporations to said trust company as trustee, and 
certificates duly issued to it therefor as trustee, to be held by it in 
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trust for the parties hereto, in accordance with and subject to the 
terms of an agreement to be executed between the parties hereto and 
the said trust company concerning the holding of said shares. 

The said last-named agreement shall, among other things, 

815 provide, first, that said trust company shall issue to the parties 
hereto certificates of interest running to the said " William A. 

Clark, trustee, for himself and his associates, and Edward H. Harri- 
man, trustee," jointly, each party hereto to have possession of certifi- 
cates representing one-half in number of the shares and one-half in 
par value thereof, which may be deposited with the said trustee; and, 
second, that said trust company will, from time to time, when jointly 
requested bv the said "William A. Clark, trustee, for himself and 
his associates, and Edward H. Harriman. trustee." give and issue 
to such person or persons as said parties hereto may direct a proxy 
or proxies authorizing the person or persons named in said proxy or 
proxies to vote any and all of said stock at any meeting of the 
stockholders of said several companies: and, third, that said trust 
company shall pay over to the parties hereto, or such persons as they 
shall jointly direct, any and all individuals, whether of stocks, bonds, 
moneys, or property of an}* sort belonging to any of said several 
corporations, and which may be paid to or received by said trust 
company in any manner by reason of its holdings of any of said 
capital stock as aforesaid, together with such other provisions as 
may be hereafter agreed upon touching instructions which 

816 may, from time to time, be given to said trustees jointly by 
the parties hereto, said certificates of interest above named to 

be held and possessed by the parties hereto, but neither party shall 
in any manner dispose of said certificates of interest, or any part 
thereof, or of any interest therein, before the full period of ten years 
after the opening for business of said through line of said San Pedro 
Company, as in this agreement provided, without first obtaining the 
consent of the other party hereto to such transfer, nor at any time 
without giving such other party hereto the right to purchase such 
holdings or certificates offered for sale on as favorable terms as the 
same are offered for sale or agreed to be sold to any other pereon or 
company. At the end of said period of ten years said certificates 
of interest may be surrendered by the parties hereto, or by the holders 
thereof, to said trust company, which shall thereupon assign and 
deliver the said stock certificates so held by it to the said holders of 
said certificates of interest in number and par value of shares named 
in such surrendered certificates of interest, and said shares of stock 
may then be transferred upon the corporate books of said several 
companies accordingly. At any time thereafter said certifi- 

817 cates of stock issued jointly to said " Clark, trustee, and Harri- 
man, trustee," may upon demand of either party hereto be 
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divided between them according to their respective interest, yet 
subject, however, to the right of either party hereto to purchase said 
stock from the other party hereto at the price and on the terms in 
this section hereinbefore provided. 

Section 5. It is agreed by the parties hereto that pending the 
carrying out of this agreement no further stock of the California 
Company or of the San Pedro Company shall be issued. 

Section 6. Upon the completion of the sale and purchase of the 
said one undivided one-half of the capital stock of said companies, 
now owned by said Clark, trustee, will, whenever requested by said 
Harriman, trustee, cause one-half of the membership of the direc- 
torate of each of the several companies to be vacated, and will cause 
directors to be nominated and named by the said Harriman, trustee, 
to be elected to the directorate to fill such vacancies in each and every 
of said several companies, but said Harriman, trustee, appreciating 
the advantage to be obtained by preserving the independent character 
of the San Pedro Company, and to that end distrurbing as 

818 little as may be the present organization of said company 
until the through line of said San Pedro Company in this 

agreement mentioned is completed and in operation, will not exercise 
the right herein given him to name one-half of the said boards of 
directors unless he shall deem the exercise of such right necessary 
to the protection of the interests which he represents. 

Section 7. The contract relations between the said Empire Con- 
struction Company and the San Pedro Company not having been 
definitely agreed to, it is mutually covenanted and agreed between 
the parties hereto that within six months from the date hereof a 
contract shall be entered into between the said Empire company and 
the said San Pedro company which shall be in terms satisfactory to 
the parties hereto. 

Section 8. It is mutually agreed that in all matters pertaining 
to the construction, opening for business, and operation of the rail- 
road of the San Pedro Company, including the purchase of equip- 
ment, the making of contracts for construction, and the purchase of 
material therefor, and any and all contracts establishing relations 
of trackage or traffic with other railway companies, the parties shall 
act jointly, and no such contracts or arrangements, or any of 

819 them, shall be made, or any corporate action taken by said San 
Pedro Company, the California Company, or the Empire 

Company without the approval of both parties hereto, and that in 
all such matters each of the parties hereto may be represented by 
an agent or agents to be appointed by them respectively with power 
to act for and in the names of their respective principals, and the 
6aid parties shall also act jointly in naming and prescribing the 
accounting and other officers and agents to be engaged in the oper- 

4478— vol G— 15 3 
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ation of said companies, and each of them, and the auditor of said 
Empire Company shall be a person selected by the said Harriman, 
trustee, and upon the request of either party hereto any of said 
officers or agents shall be removed. 

Section 9. It is understood that pending the carrying out of the 
terms of this agreement said Harriman, trustee, may by his agent or 
agents inspect and examine the corporate records, books, accounts, 
rights, and franchises of each of said several companies. 

Article second. 

Section 1. In consideration of the covenants of the said Clark, 
trustee, for himself and his associates, and also on behalf of the San 
Pedro Company, in this agreement written, the said Harri- 

820 man, trustee, as aforesaid, covenants and agrees with said 
Clark, as trustee, that he will in the time hereinafter stated, 

negotiate with said Short Line Company, and obtain from said 
Short Line Company the sale and lease to said San Pedro Company 
of the property hereinafter mentioned, as follows: 

(Parcel 1.) A conveyance from said Short Line Company to said 
San Pedro Company, by good and sufficient deed, free and clear of 
incumbrance, of all of the following described property: The line 
of railroad known as the Terminus Branch of the Short Line Rail- 
road from a point or points beginning at the connection of said 
branch with the yards of the Short Line Company to be agreed upon 
when said yards are defined as hereinafter provided, in Salt Lake 
City, county of Salt Lake, State of Utah, and extending in a gen- 
erally westwardly and southerly direction to a point near Terminus, 
in the county of Tooele, State of LTtah, together with a branch line 
of railroad extending from Saltair Junction to the salt works, in 
Salt Lake County, State of Utah, except that part of said line the 
right of way for which is to be surrendered to the United States, and 
also the partially completed railroad and right of way, surveys, and 
maps thereof, and railroad property, other than equipment, 

821 acquired by the Short Line Company for or used in connection 
with the construction of its proposed new line of railroad now 

under construction extending from a point of junction with said 
Terminus line above named southerly to a point known as Leaming- 
ton Junction, upon payment therefor by said San Pedro Company 
as hereinafter provided. 

(Parcel 2.) A conveyance from said Short Line Company to said 
San Pedro Company by a good and sufficient deed containing a cove- 
nant to save and protect that said San Pedro Company harmless 
from the lien or charge of the consolidated mortgage of the Oregon 
Short Line Railroad Company, dated March 1, 1897, and from the 
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liens of the income A and income B mortgages of said company, for 
all and singular the following described property : All the line of rail- 
road extending from a point near Sandy and about ten miles south 
of Salt Lake City, Utah, to be hereafter definitely fixed by a de- 
scription and agreement between the parties hereto, and running from 
said point southerly through Provo, Juab, and Leamington to Mil- 
ford, Utah, and thence a further distance of about 17 miles to a 
terminus of said line of railroad at Frisco, Utah, and also all those 
certain other branch lines of railroad owned by said Short 

822 Line Company which extend into what is known as the Tintic 
district, and which are generally described as follows: A line 

extending from Lehi Junction to the Tintic district, together with 
all branches and interest in joint tracks connecting therewith. 

(Parcel 3.) A lease from the said Short Line Company for the 
term of ninety-nine years, granting to said San Pedro Company 
the general and common use for its sole and separate business, in 
common with the Short Line Company, of that part of the main 
line or lines of the said Short Line Company's railroad extending 
from the northerly yard limit point thereon southerly through the 
city of Salt Lake for a distance of about ten miles south from the 
southern limits of said Salt Lake City to a point on said main line 
to be hereafter definitely fixed, but which is to be so fixed as to admit 
the Short Line Company and the San Pedro Company to the unob- 
structed use of the side tracks and switches necessary or convenient 
for use of and access to the side tracks, switches, and properties of 
either of said companies, or to any or all of the smelters or other 
industrial institutions now existing or that may be hereafter estab- 
lished upon or near to said main tracks, together with all side 
tracks, stubs, spurs, switches, crossovers, standing places for 

823 cars, stations, signals, buildings, coal chutes, shops, round- 
houses, turntables, and every other facility or property used 

in connection with or appurtenant to the property or business of the 
Short Line Company betw een said northerly yard limit and said 
point near Sandy about ten miles south of the southerly boundary 
of said Salt Lake City, as above indicated. 

It is agreed that the lease to be executed by the Short Line Com- 
pany to the San Pedro Company, providing for the said use of the 
properties of the said Short Line Company from the north yard 
limit in Salt Lake City to the said point near Sandy, including the 
terminal facilities of the Short Line Company in Salt Lake City, 
Utah, shall be upon the consideration that the San Pedro Company 
shall pay, in monthly installments, a rental based upon a four per 
cent interest charge upon an agreed valuation of said property and 
the cost of any capital additions thereto hereafter made, apportioned 
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between said Short Line Company and said San Pedro Company 
upon the basis of use, but with a fixed minimum proportion to be 
paid by said San Pedro Company, and also a proportionate amount 
of the expense of maintenance, improvement, and operation of said 
property, including taxes, special assessments, and insurance, 

824 the amounts of which rental and other payments and the rules 
for ascertaining the same, together with rules for governing 

extensions and betterments, and the cost, rental, and use thereof, and 
rules governing the operation of said yard shall be agreed to by the 
operating officials of said Short Line Company and said San Pedro 
Company, subject to the approval of the parties hereto, and which 
shall then be incorporated in said contract of lease, together with all 
formal provisions usual to such contracts. 

The said property, the use of which for its own separate business 
is let to the San Pedro Company, shall be managed and controlled 
by the Short Line Company, provided, however, that for cause upon 
demand of the San Pedro Company, after thirty days' written no- 
tice, to be given to the general manager of the Short Line Company 
by the San Pedro Company, a competent superintendent for the same 
shall be jointly chosen by the respective presidents of the San Pedro 
Company and the Short Line Company, who shall be charged with 
the care, management, and operation of said property, to the end 
that the rights and privileges of the said parties thereto under this 
agreement shall be fully secured and preserved. Said superintendent 
shall be removed or discharged upon reasonable notice upon 

825 the written demand of either party to said lease given to the 
other party. 

(Parcel 4.) The Short Line Company is the owner of all of the 
capital stock and first-mortgage bonds of the L T tah & Pacific Rail- 
way Company, whicn owns a line of railroad extending from Mil- 
ford, Utah, to the Nevada-Utah State line at a point known as 
Uvada, and said Short Line Company owns all of the capital stock 
of the Utah, Nevada and California Railroad Company, a cor- 
poration of the State of Nevada, which owns a railroad extending 
from the Utah-Nevada State line, at the point aforesaid, southerly 
to Calientes, in Lincoln County, Nevada, and a right of way and 
partially constructed roadbed for a line of railroad extending from 
said Calientes to a point near Pioche, in said Lincoln County, and 
also a right of way and partially constructed roadbed for a line of 
road extending from said Calientes southwesterly across the State 
of Nevada to the Nevada-California State line; and said Short Line 
Company also owns all of the capital stock of the Utah, Nevada & 
California Railroad Company in California, a corporation of the 
State of California, which claims or owns a right of way extending 
from the Nevada-California State line to a point on the railroad of 
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the Santa Fe Company near Ludlow, Cal., and other railroad 

826 properties; said Short Line Company also owns all of the 
capital stock of the New East Tintic Railway Company, which 

last-named company owns a line of railroad in the Tintic district. 

The said Harriman, trustee, undertakes and agrees to procure from 
the Short Line Company an agreement to sell to the San Pedro Com- 
pany, upon payment of prices to be fixed as hereinafter provided, all 
of the capital stock and first- mortgage bonds of each of the follow- 
ing-named companies: The said Utah & Pacific Railway Company, 
the said Utah, Nevada & California Railroad Company, the said 
Utah, Nevada & California Railroad Company in California, and 
the said New East Tintic Railway Company, and an agreement from 
the Short Line Company that it will, upon the request of the San 
Pedro Company, if necessary, act with the said San Pedro Company 
in procuring from each of the said several companies lastly above 
named a cancellation of the first-mortgage bonds and the release and 
satisfaction of the said first mortgages, and also in procuring con- 
veyances to said San Pedro Company from each of said four com- 
panies above named of all the railroad, franchises, and other property 
owned by said companies, respectively, so as to vest the said San 
Pedro Company with the full title to and ownership in all of 

827 said railroads, franchises, and other property in this para- 
graph mentioned. 

(Parcel 5.) The said Harriman, trustee, as aforesaid, undertakes 
and agrees that said Short Line Company will sell and convey to 
the San Pedro Company such a proportion of its equipment appro- 
priate and proper for use upon and heretofore assigned to use upon 
its lines of railroad south of Salt Lake City above referred to as may 
determine between the chief operating officers of said companies, 
upon being paid therefor, the value of said equipment as the same 
shall be found and determined by the joint action of the superintend- 
ent of motive power of the parties hereto, and said Clark, as trustee, 
undertakes that said San Pedro Company will buy said equipment 
and pay for the same on the delivery thereof at the price so found 
and determined. 

Section 2. The said Clark, trustee as aforesaid, in consideration 
of the covenants and agreements of the said Harriman. as trustee as 
aforesaid, as written in this article, hereby undertakes and agrees 
that he will negotiate with and obtain from said San Pedro Company 
a covenant and agreement on its part that it will buy from the said 
Short Line Company and pay for all of the properties referred to 
and described in this article as parcels 1. 2, 4, 5. and tli:» t the 

828 value of the said railroads and properties to be conveyed by 
the Short Line Company described in said parcels shall be as- 
certained and determined, except i'.s to said equipment, in the follow- 
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ing manner: By a fair estimate of the value thereof, to be agreed 
upon by the parties hereto, based upon the cost, which is to be the 
minimum factor, and upon the earning power of the said railroads, 
franchises, and properties, capitalized at four per cent per annum, 
respectively described in said several parcels in this article, and that 
the aggregate value of all of said several properties referred to in 
said several parcels shall constitute the purchase price thereof to be 
paid by the San Pedro Company to the Short Line Company upon 
making the conveyance, transfers, and assignments as aforesaid. 

Said agreements shall provide that said San Pedro Company will 
and shall assume all the obligations of the Short Line Company to 
contractors and others in respect to the location, relocation, construc- 
tion, and reconstruction upon the premises described in parcel 1 
hereof, and will carry out, fulfill, and perform all of the said Short 
Line Company's obligations in respect to said work, and will use 
the said new work when completed as part of the San Pedro 

829 Company's main line of railroad, and that said San Pedro 
Company will accept said lease for the property described in 

parcel 3 on the terms above written. 

All said conveyances, assignments, and transfers and said lease to 
be made and delivered, and considerations therefor paid contempo- 
raneously with the exchange of stock and the execution of the agree- 
ment hereinafter mentioned are to be accomplished within six months 
from the date hereof. 

Article third. 

Section 1. The said Harriman, as trustee, further covenants and 
agrees that he will negotiate with the Southern Pacific Company, and, 
if possible, obtain from said company the right for the San Pedro Com- 
pany to use the tracks of the Southern Pacific Company from the 
point of its junction with the tracks of the Southern California Com- 
pany at or near Colton to the point of junction with the tracks of 
the San Pedro Company at or near Riverside, at a rental that will not 
exceed four per cent per annum on one-half the valuation of the 
property of the Southern Pacific Company so used, and a share of the 
cost of maintenance thereof, including taxes, in proportion to the 
use of said tracks and property on a wheelage basis. 

830 Section 2. The said Harriman, as trustee, further covenants 
and agrees that he will negotiate with the Southern California 

Railroad Company, and if possible obtain from said company the 
right for the San Pedro Company to use the tracks of the Southern 
California Company from the point of its junction with the tracks 
of the Southern Pacific Company at or near Colton to the point of 
junction of its tracks with the tracks of the Santa Fe Pacific Com- 
pany at or near Barstow, at a rental not exceeding four per cent 
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per annum on one-half the valuation of the property of the Southern 
California Company so used, and a share of the cost of maintenance 
thereof, including the taxes, in proportion to the use of said tracks 
and property on a wheelage basis. 

Section 3. Said Harriman, as trustee, further covenants and agrees 
that he will negotiate with the Santa Fe Pacific Railway Company, 
and if possible obtain from said company the right for the San Pedro 
Company to use the tracks of the said Santa Fe Pacific Company be- 
tween Barstow and Ludlow, California, or other point of connection 
of junction with the proposed line of railroad of the San Pedro Com- 
pany, at a rental which shall not exceed four per cent per annum on 
one-half the valuation of the property of the said Santa Fe 

831 Pacific Company so used, and a share of the cost of mainte- 
nance thereof, including taxes, apportioned upon the use of 

said tracks and property upon a wheelage basis. 

Section 4. Each of the several trackage contracts referred to in 
this article may also contain provisions requiring the San Pedro 
Company to pay to each of said lessors for water, fuel, and other 
supplies, labor or material furnished to and for the sole use of the 
San Pedro Company while upon the tracks of said several com- 
panies, and also the usual conditions and agreements for payment 
by the San Pedro Company to said several lessors for losses and 
damages to persons or property arising from the negligence or 
wrongdoing of its sole employees. 

Article fourth. 

The parties hereto, as trustees aforesaid, hereby covenant and 
agree to and with each other that the said San Pedro Company and 
the said Short Line Company shall and will, on or before the date 
named in section 2 of article second hereof, enter into an agreement, 
and agreement for a term of ninety-nine years, with each other con- 
cerning the new line of transportation and traffic substantially to the 
effect following: 

832 (a) The said new transportation line shall consist of the line 
of railroad to be created, secured, constructed, and operated un- 
der the charter and franchises of the San Pedro Company. Its main 
line shall commence at the city of Salt Lake, Utah, and run south- 
erly via Garfield, Leamington, Milford, Calientes, and thence through 
the States of Nevada and California to a junction with the line of 
railroad of the Santa Fe Pacific Company, and thence by trackage 
arrangements over the lines of the Santa Fe Pacific Company, the 
Southern California Company, and the Southern Pacific Company 
to a connection with the San Pedro Company's line in California at 
Riverside, and thence via Los Angeles to San Pedro Harbor. 
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(b) But if for any reason any of said trackage arrangements 
referred to in article fourth cannot be obtained, then upon and 
along a line of railroad to be otherwise acquired or to be constructed 
by the San Pedro Company in lieu thereof, making and constituting 
a through line of railroad from the city of Salt Lake to San Pedro 
Harbor via Los Angeles in California. 

(c) The branch lines of said new through transportation line shall 
be the lines of railroad heretofore operated by the Short Line 

833 Company and described in parcel 2 above mentioned and the 
branch lines of the San Pedro Company in southern Califor- 
nia, and such other branch lines as may be constructed or acquired 
hereafter by said San Pedro Company, it being understood that the 
San Pedro Company shall not hereafter extend its main line of rail- 
road as herein defined, or any branch lines of railroad, or construct 
or build any line of railroad, or aid any other company or com- 
panies in the construction or building of any line or lines of rail- 
road, nor assist or advise in building or constructing any other line 
of railroad northward or into the territory northward of the parallel 
of Salt Lake City, Utah. 

(d) Said agreement shall further provide that should conditions 
develop hereafter which require the construction of branch lines con- 
necting with the said San Pedro Company's road south of Salt Lake 
City the construction of such lines shall be subject to agreement 
before the commencement thereof, providing, however, that if either 
party objects to the construction the other may build said branches 
and connect the same with the main line of said San Pedro Company 
and be entitled to an interchange of traffic with it upon reasonable 
terms, it being understood that said branch lines shall not 

directly or indirectly invade the territory of the Short Line 

834 Company north of Salt Lake City, nor be built for the pur- 
pose of diverting business naturally tributary to the Short 

Line Company's road north of Salt Lake Citv. On the other hand 
it is agreed and understood that the Short Line Company shall not 
build branch lines which will invade the territory of the San Pedro 
Company South of Salt Lake City or divert business which wuiild be 
naturally tributary to the San Pedro Company's road south of Salt 
Lake City. 

Section 2. The San Pedro Company will in said contract agree to 
construct the railroad from a junction on the line of the Santa Fe 
Pacific Company's road above mentioned, near Ludlow, or some other 
agreed point on said line in California, to a connection with the 
Short Line Company's present road at Calientes, Nevada, and that 
all of the line of railroad constructed, reconstructed, or to be con- 
structed by the San Pedro Company, and which is to become a por- 
tion of the main line thereof, shall be constructed with not less than 
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seventy-five pound rail and shall be completed and equipped as first 
class in every respect, the construction and equipment to be of a 
standard equal at least to that already adopted by the San Pedro 
Company upon that portion of its road heretofore constructed in 
southern California. 

835 Section 3. The Short Line Company will in said contract 
undertake for itself and its connections, the Union Pacific 

Railroad Company, and the reads of the Southern Pacific Company, 
to join with the San Pedro Company in forming through lines of 
service necessary for the interchange of any and all business which 
can be carried over said Short Line and its connections in conjunction 
with said San Pedro Company's road to and from all points which 
may be reached via Salt Lake City on as favorable terms and condi- 
tions as are offered by any carriers competing for the same business. 

Section 4. In said contract provision shall be made by the parties 
thereto for the adoption of classifications governing through or inter- 
changed traffic, for the making of through and joint tariffs and rates, 
and the maintenance thereof, and the publication thereof, as required 
by law, and provision shall also be made for just and equitable divi- 
sions of all such agreed through rates and charges respecting all 
interchanged business. 

Section 5. Said agreement shall also contain the following provi- 
sion: 

" It is agreed that the interchange of traffic by and between 

836 the San Pedro read, on the one hand, and the Short Line Com- 
pany and the Union Pacific Company, on the other hand, as 

against any competitor of said Short Line Company or said Union 
Pacific Company, shall be preferential, but not exclusive, except as 
hereinafter provided, in favor of said Union Pacific Company : and, 
in like manner, that the interchange of traffic by and between said 
Short Line Company and said Union Pacific Company, on the other 
hand, and the San Pedro Company, on the other hand, as against 
any competitor of the said San Pedro Company, shall be preferential, 
but not exclusive, except as hereinafter provided, in favor rf the 
San Pedro Company: 
" That is to say, 

" Whereas the value of the Short Line Company of its lines in 
Utah south of Salt Lake City, the transfer of which to the San 
Pedro Company is hereinbefore provided, consists largely of their 
relation as feeders of said Short Line Company and said Union 
Pacific Company, and. whereas it is not practicable to capitalize the 
value to sair 1 Short Line and said Union Pacific Company of said 
lin^s south of Salt Lake City as feeders of traffic, or in any other 
manner to compensate said Short Line Company and said Union 
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Pacific Company for the less which would result from the 

837 diversion to other carriers of the traffic moving to and from 
points on said lines in Utah south of Salt Lake City. 

"Now, therefore, it is mutually agreed and understood that all 
traffic which is either taken up or laid down on the lines of the San 
Pedro Company in Utah for transportation to or from any and all 
points which can be reached with reasonable expedition by way of the 
lines of said Short Line and said Union Pacific Company and their 
respective connections shall be forwarded exclusively, in so far as 
that mav lawfully be done, bv wav of and over the lines of said 
Short Line and said Union Pacific Company. In consideration 
whereof said Short Line and said Union Pacific Company undertake 
and are bound hereby to solicit the transportation of traffic to or 
from points in Utah reached by the roads of said San Pedro Com- 
pany exclusively in connection with said San Pedro Company 
against any and all said San Pedro Company's competitors. 

" Whereas the owners of said Short Line and said Union Pacific 
Company had projected and proposed to build a railroad from 
Calientes, Nevada, to Los Angeles, Cal., or to a connection with a 
railroad already constructed which would give entrance to 

838 Los Angeles and other points in southern California; and 
whereas the value to said Short Line and said Union Pacific 

Company of said projected line from Calientes to southern Califor- 
nia consisted largely in the profit to be derived from the carriage 
over the line or lines of road north of Calientes, Nevada, and east 
of Ogden, Utah, now owned and controlled by said Short Line and 
said Union Pacific Company, or by persons or companies friendly to 
taid Short Line and said Union Pacific Company, of the traffic in- 
terchanged by points on the line of, or to be reached by way of, the 
line of said projected line between Calientes, Nevada, and Los 
Angeles, California, with points north of Calientes, Nevada, and 
Ogden, Utah, reached by or by way of the roads owned or controlled 
by said Short Line and said Union Pacific Company, or by com- 
panies friendly to them : and whereas, by the sale of or by the trans- 
fer by lease or purchase to the said San Pedro Company of the lines 
of said Short Line Company south of Salt Lake City, Utah, and the 
Utah, Nevada & California Railroad between Calientes, Nevada, 
and Uvada, and the Utah & Pacific Railway between Uvada and 
Milford. Utah, and the abandonment of its projected line between 
Calientes, Nevada, and Los Angeles, California, in favor of 

839 the line proposed to be built by the San Pedro Company, the 
said Short Line and said Union Pacific Company are deprived 

of the profit to be derived from the ownership and control of a rail- 
road line from Salt Lake City, Utah, to Los Angeles, California, 
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which might be lawfully conducted in the interest of said Short Line 
and said Union Pacific Company. 

" Now, therefore, it is covenanted and agreed, in part considera- 
tion of the transfer to said San Pedro Company of the ownership 
or control of the lines of the Short Line Company south of Salt 
Lake City, in Utah, and of said Utah, Nevada & California Railroad 
between Calientes, Nevada, and Uvada, and the Utah and Pacific 
Railway between Uvada and Milford, Utah, and the abandonment 
of its purpose to build said projected line from Calientes, Nevada, 
to Los Angeles, California, or to said point of connection with a rail- 
road which would give it entrance to Los Angeles, Cal., as follows: 

41 To unite the roads now owned by said San Pedro Company, or 
transferred to it by this instrument, or hereafter constructed by it, 
to form a connected line of railroad between Salt Lake City, Utah, 
and Los Angeles, California, and other points in California 

840 and the roads of the Short Line and Union Pacific Company, 
so as to form a through line of transportation service between 

points in California on the said San Pedro Company's roads 
and points east of Ogden, Utah, on or to be reached by way 
of the Union Pacific Company's lines and its connecting rail- 
road lines. It is further understood and agreed that in so far 
as it may lawfully be done and profitably that said through 
line shall be operated and worked as a unit with respect to all traffic 
which is, in whole or in part, the subject of competition by other 
carriers. To this end it is understood and agreed that each of the 
parties hereto will work, in so far as they lawfully may, to promote 
the interests of said through line against any other line competing 
in whole or in part for the same traffic, and each party to said through 
line is bound in good faith in every lawful way to preferentially 
promote the interest of said through line in the conduct of all traffic 
which may be lawfully, reasonably, and profitably conducted by said 
through line against any and all competitors of said through line. 

" But this obligation of preference is not to be understood or to be 
construed as requiring either party hereto to refuse or neglect to * 
receive and properly forward any of the traffic referred to in 

841 this subdivision which shall be offered for transportation by 
other connecting carriers, nor so as to require either party 

hereto to refuse or neglect to receive and duly forward in accordance 
with shipper's instructions any traffic for which the shipper thereof 
shall have given or tendered written instructions, directing that 
said traffic be delivered for forwarding to destination to a connecting 
carrier other than a party hereto; provided, however, that the 
through rates and the subdivisions of said through rates for traffic 
thus provided to be interchanged with carriers other than parties 
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hereto shall not be less than those which at the same time are offered 
and in effect by or by way of the said through line, and each of the 
parties hereto is bound to the other party and agrees not to join any 
connection in through rates which are lower than those which are 
at the same time in effect or obtainable by the use of said through 
line, nor to engage with any carrier in any device or practice what- 
soever designed to, or which shall have the effect of giving said con- 
nection an advantage or preference over said through line or any 
part thereof in soliciting or carrying the business properly subject 
to carriage by said through line." 

Section 6. Said agreement shall also contain the fol- 

842 lowing provision : 

" No arrangement, contract, covenant, or agreement for 
shipment or carriage of persons or property shall be made, per- 
mitted, or suffered by either party hereto with any other transporta- 
tion company or carrier by means whereof any such carrier or trans-, 
portation company shall have or enjoy directly or indirectly any 
better rates or have any better divisions of through rates or better 
transportation facilities or service than are had or enjoyed by either 
of the parties hereto with the other party." 

Section 7. Said agreement shall also contain the following pro- 
vision : 

" Nothing contained herein shall be construed as limiting the rights 
or privileges of the Union Pacific Railroad Company or of the 
Southern Pacific Company or of the Short Line Company in respect 
to interchange of traffic each with the other." 

Section 8. Said agreement shall also contain the following pro- 
vision : 

" Said Short Line Company is bound for itself and undertakes to 
secure a like obligation upon the part of the Union Pacific 

843 Company and the roads of said Southern Pacific Company to 
deal with said San Pedro Company in the matter of inter- 
change of traffic in respect to rates of charge for all traffic and the 
divisions of said rates and in respect to class and quality of service 
as they, respectively, deal with each other or with the most favored 
connection, and not to discriminate in any respect in favor of each 
other or of any connecting line to the prejudice and disadvantage of 
said San Pedro Company." 

Section J). Said agreement shall also contain the following pro- 
vision : 

"It is covenanted and agreed that said Short Line Company and 
its connection, the Union Pacific Kailroad Company, and each of 
them, shall have the right to name and make the through rates 
between points (that is, in both directions) on or reached via their 



Digitized by Google 



UNITED STATES VS. SOUTHERN PACIFIC CO. 2033 

respective lines, and points on the line of said San Pedro Company in 
Utah, for business which said Short Line Company or said Union 
Pacific Company might give to or receive from said San Pedro 
Company in competition with any and all other connections of said 
San Pedro Company; provided, however, that on demand said Short 
Line Company and said Union Pacific Company shall join said 
San Pedro Company in any through rates necessary to meet 

844 the rates offered by any competing through line for such 
business." 

Section 10. Said agreement shall also contain the following pro- 
vision : 

44 Each party hereto hereby covenants and agrees with the other 
party that it will not discriminate in any manner whatever against 
the other party hereto, or any of said other party's connections, in 
favor of any of the competitors of either of said parties, or in favor 
of any other connecting carrier in respect of the class or quality of 
its service, or in any other respect whatever affecting rates or service." 

Section 11. Said agreement shall also contain the following pro- 
vision : 

^ 44 Xeither party hereto shall or will agree with or make any con- 
vention with a competitor of the other party hereto in any respect 
designed to or which shall have the effect of excluding such other 
party from the full and free opportunity to meet any rate or grant 
any facility offered by such competitor for any and all traffic of 
every sort, and that the rates and facilities necessary to meet the 
offers of such competitor shall be held to be common to both parties 
hereto, subject to established divisions." 

845 Section 12. Said agreement shall also contain the following 
provision : 

"Said San Pedro Company hereby covenants and grees that it 
will not now or hereafter interchange traffic with any carrier con- 
necting with it at a point in Utah south of Salt Lake City or in 
Nevada upon more favorable terms as to character or quality of 
service, nor at any lower rate of charge or lower divisions of rates, 
nor in any respect whatever than those governing the interchange of 
the same or similar traffic with the Short Line Company at Salt 
Lake City." 

Section 13. Said agreement shall also contain the following pro- 
vision : 

44 Said Short Line Company hereby further undertakes and agrees 
to negotiate with and secure, if possible, from said Southern Pacific 
Company an undertaking and agreement on its part for the inter- 
change of traffic in southern California with said San Pedro Com- 
pany in like manner and upon as favorable terms and conditions as 
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said Southern Pacific Company has for the interchange of traffic 
with the Southern California Railroad Company. 

" The San Pedro Company covenants and agrees that it will 

846 make a covenant or agreement with the Southern Pacific Com- 
pany for its (said San Pedro Company's) performance of an 

undertaking that it will in the first instance adopt all lawful rates, 
tariffs, and charges used by said Southern Pacific Company for the 
handling of local traffic by said San Pedro Company which is or 
may be subject to competition between said Southern Pacific Com- 
pany and said San Pedro Company, and that thereafter neither 
party shall change said rates without the consent of the other party 
unless it may be made necessary so to do to meet the rates, charges, 
or tariffs of another competing line of railroad." 

Section 14. Said agreement shall also contain the following pro- 
vision : 

"The parties hereto mutually covenant and agree to establish a 
daily through passenger train service, consisting of not less than one 
train each way, over their respective lines, and over the lines of 
railroad of the Union Pacific Company to its terminus at Council 
Bluffs, Iowa, and thence via its connections, if it can accomplish 
the same, between Council Bluffs, Iowa, and Chicago, Illinois, 
through to Los Angeles, California. Such joint through passenger 
service shall be so established and put in operation whenever 

847 either party hereto shall give to the other written notice of 
its desire so to do. When so established the trains necessary 

therefore shall be made up of such cars as the managing officials of 
the parties hereto shall determine. The equipment of such trains 
shall be of the latest modern design and in all respects the equal or 
superior of that of competing lines. Each party shall furnish its 
just quota in proportion to length of haul of such equipment. The 
time schedules for such joint passenger train shall be no greater in 
point of time than the shortest time of the trains of competing lines 
between the same points, and the time established shall be divided 
pro rata per mile, reasonable allowance to be made for difference in 
physical conditions, unless otherwise specifically agreed. Either party 
hereto shall receive the through passenger trains of the other party 
upon delivery, and dispatch the same regularly, without any delay 
other than the ordinary station service required by through trains of 
like class, to their respective destinations. Each party hereto shall 
maintain all equipment used in such joint passenger service upon 
its own lines, and car mileage at usual rates shall be paid for all cars 
of either party used upon the linos of the other in the joint 
business." 
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848 Section 15. Said agreement shall also contain the follow- 
ing provision : 

" It is further covenanted and agreed by and between the parties 
hereto that for the performance of the joint through freight service 
over said through line each of the parties hereto shall furnish its 
proportion of the cars necessary or convenient for use in the trans- 
portation of through freight, and that each party shall pay to the 
other the usual rates allowed for car service; that all joint through 
freight rates for competitive business shall be divided between the 
parties hereto and their respective connections, the Union Pacific 
Railroad Company and the Oregon Railroad & Navigation Company, 
pro rata per mile in proportion to the length of the haul performed 
by each, but all arbitrary rates, including the customary Missouri 
River bridge arbitraries, shall be first deducted and the remainder of 
the joint or through revenue then divided upon said basis: Pro- 
vided, That neither party shall be required to perform any service 
other than switching service in connection with the other party for 
less than one dollar per ton, except as may be mutually agreed upon 
from time to time. Joint through rates for business other than 
that which is subject to the competition of rival carriers 

849 shall be divided pro rata per rate; that is to say, each party 
shall receive of such through rate a share equal to the propor- 
tion its separate local rate for identical service separately performed 
bears to the sum of said local rates of both parties." 

Section 16. Said agreement shall also contain the following pro- 
vision : 

" Each party shall be liable for all damages to persons or property 
in its possession or under its charge for the purpose of transporta- 
tion or storage. When the injury for which damages are claimed can 
not be located or arises from concealed or unknown causes the dam- 
ages shall be jointly paid by the parties hereto in the proportion in 
which the through rates are divided, as hereinafter provided. Cars 
of each of the parties hereto received on the lines of the other shall 
be promptly returned, preference being always given to loaded cars. 
All carload freight shall be sent over the lines of the parties hereto 
without transfer, when the cars so loaded are in good condition." 

Section 17. Said agreement shall also contain the following pro- 
vision : 

" It is further mutually covenanted and agreed by and be- 

850 tween the parties hereto that all joint through passenger rates 
shall be divided in the following proportions : 

" 1. When the joint passenger rate is made of the sum of the 
published local rates of the parties each party shall receive its local 
rate. 
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"2. If the through passenger rate shall be less than the sum of the 
two or more local rates, made less to meet competition or to promote 
the public interest, each party shall receive its local rate reduced in 
the precise proportion that the through rate is less than the rate 
made by the sum of the locals, and neither party shall in any divi- 
sion receive more than its published local tariffs." 

Sfxtion 18. Said agreement shall also contain the following pro- 
vision : 

"Any difference that shall hereafter arise as to the meaning or the 
proper construction of this agreement or any part thereof, or as to 
the performance of any of the covenants and agreements herein 
contained by either party, shall first be referred to the two presidents 
of the said parties for settlement, and to that end the party com- 
plaining shall deliver to the said presidents a concise written state- 
ment of the matter regarding which complaint is made. If 

851 the two presidents within thirty days after receiving such 
complaint are unable to settle such differences so submitted, 

then the same shall, within thirty days thereafter, be referred to a 
committee of the two boards of directors to be created as provided 
in this article. Notice of the time and place of hearing thereof by 
said committee shall be given by them to the parties hereto at least 
ten days before the same shall be heard. Each party may submit 
such evidence and statements as it may think proper for the con- 
sideration of such committee at such hearing, and the decision of 
such committee when reduced to writing and signed by them or a 
majority of them shall be binding upon the parties hereto, and such 
written decision shall thereafter be taken and held to be a part of 
this agreement." 

Article fifth. 

It is further agreed between the parties hereto that all contracts 
necessary to carry out the provisions of this agreement shall be 
formulated and entered into by the parties appropriate to such con- 
tracts, whether hereinabove expressly provided for or not. 

It is understood and agreed that the execution of this agree- 

852 ment by the party of the second part is subject to ratification 
and approval by the executive committee of the Short Line 

Company, and that the party of the first part shall be furnished 
with evidence of such approval when the same shall have been given. 

In witness whereof the parties hereto have hereunto set their hands 
the day and year first above written. 

William A. Clark, 
In Trust for Himself and His Associates. 

Edward H. Harriman, 
As Trustee, as in Above Instrument Recited. 
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Exhibit B. 

William A. Clark, individually and as a trustee. 
Edward H. Harriman, as trustee, and 
The Farmers' Loan and Trust Company. 

Stock trust agreement. 

This agreement, made and entered into this 7th day of June, A. D. 
1903, by and between William A. Clark, of the city of Butte, in the 
State of Montana, contracting for himself and as trustee for his 
associates, as party of the first part, Edward H. Harriman, 

853 of Arden, New York, as trustee, as party of the second part, 
and The Farmers' Loan and Trust Company, a corporation 

created under the laws of the State of New York, hereinafter called 
the trustee, as party of the third part, w T itnesseth : 

Article I. 

Section 1. The parties of the first and second parts, in considera- 
tion of the sum of one dollar to each of them in hand paid, the re- 
ceipt whereof is hereby acknowledged, and in further consideration 
of the acceptance by the trustee of the trust hereby created, do jointly 
and severally sell, assign, deliver, and set over unto said trustee under 
the terms of this instrument, and to the successor in trust, if any, of 
said trustee, all and singular the following certificates of capital stock 
and the stock interest therein or thereby represented, viz : 

1. Twenty-five thousand nine hundred and ninety shares of the 
capital stock of the California Improvement Company ; 

2. Ten thousand shares of the capital stock of the Empire Con- 
struction Company ; 

3. Three thousand shares of the capital stock of the Los Angeles 
Terminal Land Company; 

4. Two hundred and fifty thousand shares of the capital 

854 stock of the San Pedro, Los Angeles and Salt Lake Railroad 
Company (including those held by the directors of said railroad 

company), subject to the pledge and deposit of all the foregoing 
shares with Kuhn, Loeb & Co., duly assigned in blank, as part of the 
collateral for a loan of $25,000,000 made by said Kuhn, Loeb & Co. to 
said railroad company, and in order to secure the transfer of which 
hereunder the said parties of the first and second parts have executed 
an order to said Kuhn. Loeb & Co. as follows: 

447S— vol 6—15 1 
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New York, , 1903. 

To Messrs. Kuhn, Loeb & Co. : 

There have heretofore been deposited and pledged with you under 
the terms of a certain agreement dated June 3, 1903, between your- 
selves and the San Pedro, Los Angeles, and Salt Lake Railroad Com- 
pany, as part of the collateral security for the loan therein provided 
for, two hundred and fifty thousand shares of the capital stock of 
the said San Pedro, Los Angeles, and Salt Lake Railroad Company; 
all except directors' shares being owned by William A. Clark and 
Edward H. Harriman. 

This is to authorize and direct you, upon the payment of the loan 
described in said agreement with the interest thereon, and 

855 upon the satisfaction of the obligations therein contained, to 
deliver all of the said shares of stock to The Farmers' Loan 

and Trust Company, of the city of Xew York, to be held by said 
trust company under the terms of a certain stock-trust agreement 
dated June 7, 1903. 

If hereafter you decline to make the additional loan described in 
said first-mentioned agreement, and are called upon to surrender 
the two-sevenths in par amount of said shares of stock as provided 
in said agreement, this directs you to deliver the stock so to be sur- 
rendered to or upon the joint order of William A. Clark and Edward 
H. Harriman, their executors and administrators. 

San Pedro, Los Angeles, and Salt Lake Railroad Company, by 

, president, and , secretary. 

William A. Clark. 
Edward H. Harriman. 

Notice of above direction accepted : 

Kcnx, Loeb & Co. 

So soon as the said shares of stock so transferred hereunder shall 
be received by the trustee, the same shall at once be transferred 

856 upon the books of said respective corporations into the name 
of the trustee, and all of the terms and conditions of this 

instrument shall at once attach thereto and all property in the said 
stock shall be deemed vested in the trustee as fully and to the same 
extent, and with the same force and effect, as if actual transfer and 
delivery of said shares of stock had been, at the time of the execution 
of this instrument, duly made to the trustee hereunder. 

In case Kuhn, Loeb & Co. shall hereafter decline to make the ad- 
ditional loan of $10,000,000 provided for in their agreement with said 
San Pedro Company, dated June 3, 1903, and shall surrender to the 
parties of the first and second parts two-sevenths in par amount of 
the capital stock of the San Pedro Company, the said parties of the 
first and second parts hereby covenant with each other that they use 
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the same or so much thereof as may be necessary as part of the col- 
lateral security to be given to some other lender who shall make a 
loan of not exceeding $10,000,000 to said San Pedro Company, and 
that, upon making said loan by said other lender, the parties of the 
first and second parts will execute and deliver to said lender an order 
for the delivery of said shares of stock by said lender to the trustee, 

in like form as said order hereinbefore set forth, requiring 
837 said lender, upon the payment or olher satisfaction of the loan 

and lien under which said shares may be pledged to him, to 
deliver said stock to said trustee for said account of said parties of 
the first and second parts as such trustees: and that in ail other re- 
spects any shares of stock so surrcdered to them by said Kuhn, Loeb 
& Co. shall be deemed sold, transferred, and delivered to the trustee, 
and shall be subject to and bound by all of the terms of this agree- 
ment. 

Section 2. The parties of the first and second parts further cove- 
nant and agree to and with each other, and to and with the trustee, 
that from time to time, and when, individually or as trustee, they 
shall or may hereafter jointly secure by purchase or otherwise any 
additional shares of the capital stock of either or any of said several 
companies named in section 1 of this article, whether such stock be 
now issued or hereafter may be issued, they will immediately sell, 
assign, deliver, and set over to the trustee any and all such shares of 
stock, subject to all the terms and trusts of this agreement. 

Section 3. The parties of the first and second parts further sev- 
erally covenant and agree to and with each other, and to and 
858 with the trustee, that in case either of the parties of the first 
or second parts or their respective cestuis que trust shall here- 
after secure, by purchase or otherwise, any further or additional 
shares of capital stock of any of the said companies mentioned in 
section 1 hereof, and not theretofore deposited with the trustee, 
whether such capital stock be now issued or at any time hereafter be 
issued by any of said companies, such acquisition, however made, 
shall be for and upon their joint account, at joint cost, and for the 
equal benefit and ownership of the parties of the first and second 
parts and their respective cestui que trust, and that the same shall 
be, whether it be stock now issued or stock which may be at any time 
hereafter issued by any of the said companies, if and when the cost 
thereof shall be borne or paid jointly by the parties of the first and 
second parts hereto, in like manner immediately assigned, trans- 
ferred, and delivered to the trustee, and shall be and become subject 
to the terms hereof. But if the other of said first party or said second 
party shall not, on demand of the party who made such acquisition, 
or for whom such acquisition was made, pay one-half of the cost 
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thereof to the party acquiring the same, then such party who has 
acquired the same, may, but not otherwise, hold and own such 

859 additional shares as his own, and free from the terms of this 
agreement, and free from any claim of interest therein by any 

other party hereto. 

Section 4. The parties of the first and second parts further cove- 
nant to and with each other, and to and with the trustee, that in case 
they or either of them shall in any manner or at any time hereafter 
secure or acquire any of said additional shares of said capital stock in 
any of said companies, which is now issued or may hereafter be issued 
by any of said companies, he or they will immediately inform and ad- 
vise each of the other parties hereto of the time, manner, terms, and 
price at which such stock was secured or acquired, with an offer to 
subject the same to the terms of this agreement, and also that they 
will at once cause the trustee to be fully informed of any increase in 
capital stock of any of said companies which may at any time here- 
after be authorized or made, and of the terms and conditions upon 
which the same is provided to be issued or is issued. 

Section 5. The trustee shall have and hold all of the said shares of 
said capital stock of each of the companies mentioned in section 1 of 
this article, and the certificates representing the same, and which are, 
on the execution hereof, delivered to said trustee, as well also 

860 as any and all such shares of capital stock mentioned in sec- 
tions 2 and 3 of this article, which may hereafter be delivered 

.to the trustee, its successors or assigns, upon the trusts hereinafter 
specified, from and after the execution hereof and for the term of ten 
vears from the day when the railroad of the San Pedro, Los Angeles 
and Salt Lake Railroad Company, or its successor, shall be opened for 
business from Salt Lake City, Utah, to San Pedro, California. 

Article II. 

Directors' qualifying shares. 

Enough shares of capital stock in each of the said companies men- 
tioned in Article I hereof to qualify the directorate in each of them 
shall be reserved from the disposition of said shares of capital stock 
^hereinafter provided, and the same shall be assigned and transferred 
by the trustee to the names of the persons selected to be or who shall 
be from time to time elected to such directorate. Such directors' 
qualifying certificates of shares, however, shall be at once assigned 
in blank by said directors and be delivered to and held in the 
custody of the trustee, to be used for said purpose, but subject to the 
terms of this instrument. 
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861 Article III. 

The trustee, its successors and assigns, shall cause all of the said 
shares of capital stock (except those necessary to qualify the directors 
as aforesaid), and all the certificates thereof mentioned in Article I 
hereof, as well as all other shares of capital stock which may at any 
time hereafter be delivered to the trustee under this instrument, to be 
immediately and from time to time transferred to it as trustee, upon 
the respective transfer books of the said several companies, and there- 
after the trustee shall be possessed of and hold all of the said stock 
and certificates as trustee under this instrument, with full power to 
hold the same as the owner of the legal title thereto, but subject as 
between the parties to this instrument and their assigns to all the 
trusts in this instrument declared. 

Article IV. 

Section 1. The trustee shall issue "certificates of interest " against 
all of said shares of capital stock, and the certificates of capital stock 
which may now be, or which may hereafter be at any time issued by 
any of said several companies, and by or for the parties of the first 
and second parts deposited with and assigned to the trustee 

862 to be and to become subject to the terms of this instrument, 
which said certificates of interest shall be issued by it to and 

in the names of " William A. Clark, trustee, and Edward H. Harri- 
raan, trustee," duly certified and issued under the hand of its proper 
officers and entered upon correct books of record which shall be kept 
by the trustee, showing the details of the issuance and transfers of 
such certificates in the usual manner and form of well organized cor- 
porations dealing with such matters. 

Section 2. Said certificates may be in substantially the following 
form: 

The Farmers Loan and Trust Company, 

Certificate of interest 
in 

(Insert name of proper company.) 

No. . shares. 

This certificate of interest is issued to — : , pursuant to 

the provisions of a certain stock trust agreement, dated June 7, 1903, 
made by and between William A. Clark, contracting for himself and 
as trustee for his associates, as party of the first part ; Edward H. 
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Harriman, as trustee, as party of the second part, and the 

863 undersigned, as party of the third part, and reference to said 
agreement, an original of which has been lodged with the under- 
signed, is hereby made. 

This certificate of interest is based upon shares of 

the capital stock of the of the par value of one hun- 
dred dollars each, which have been sold, assigned, delivered, and 
transferred to the undersigned as trustee under said agreement. 

This certificate is not negotiable and not transferable, except upon 
the written consent of William A. Clark, trustee, and Edward H. 
Harriman, trustee, in the form of transfer and consent endorsed on 
this certificate, nor until this certificate shall be surrendered to the 
undersigned for cancellation, as provided by said agreement. 

The holder or holders of this certificate of interest is and are en- 
titled to receive the net proceeds (after paying the cost of collect- 
ing and disbursing the same, including the trustee's fees) of any 
dividend or dividends declared or to be declared and of any funds 
which may come into the possession of the undersigned as the holder 

or owner of any of the shares of capital stock of the said 

Company in respect of which this certificate is issued. 

864 At the end of the full term of ten years from the day on 
which the railroad of the San Pedro, Los Angeles and Salt Lake 

Railroad Company shall be opened for business from Salt Lake City, 
Utah, to San Pedro, California, the registered holder of this certifi- 
cate may surrender the same to the undersigned, and upon payment 
of any sums due or to become due to the trustee under the terms of 
said agreement shall be entitled to receive from the trustee certifi- 
cates in the name of such holder for the shares of capital stock in 
respect of which this certificate was issued. 

By the acceptance of this certificate the holder thereof shall be 
bound by all the terms and provisions of said agreement, dated June 
7, 1903, as fully and to the same extent as if such holder were a party 
thereto and had duly executed an agreement to abide thereby; and 
no holder thereof, other than "William A. Clark, trustee, and Ed- 
ward H. Harriman, trustee,'' whether the cestui que trust of said' 
Clark or of said Harriman, nor any other persons, shall have any 
interest, legal or equitable, in this certificate or in the shares of cap- 
ital stock upon which the same is issued, unless or until the said 
Clark, trustee, and said Harriman, trustee, shall have each in writing 
consented thereto. 

865 When so assigned, this certificate shall be transferred only 
upon surrender thereof to the trustee and upon the execution 
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by the transferee of an agreement in the form prescribed by the said 
stock trust agreement. 

The Farmers' Loan and Trust Company, 

Trustee. 

By- 

Attest : 

Secretary. 

There shall be endorsed upon said certificates of interest a form 
of assignment substantially in the following form: 

Assignment. 

For value received, hereby sell, assign, and transfer unto 

the within certificate of interest based upon 

shares of the capital stock of the , and all of 

interest therein, and do hereby irrevocably appoint 

attorney to transfer said certificate upon the books of The 

Farmers' Loan and Trust Company, with full power of substitution 
in ihe premises. 

Dated . 

866 No such assignment shall become effectual to pass any title 
to or right or interest in the said certificate, or in the shares 
of capital stock upon which the same is based, until there shall have 
been endorsed in writing thereon a consent substantially in the fol- 
lowing form: 

"Consent is hereby given to the above assignment of this certifi- 
cate, and to the transfer thereof , to . 

"William A. Clark, Trustee. 
" Edward H. Harriman, Trustee. 

" In presence of : 

Nor shall such assignment or consent be received from any in- 
tended transferee by the trustee for any purpose until such intended 
transferee shall have executed and delivered to the trustee, by en- 
dorsing the same upon such certificate so to be transferred, an under- 
taking in the following form : 

"The undersigned accept this certificate, subject to all the terms 
and conditions of the agreement dated June 3, 1903, therein men- 
tioned, by which the undersigned agree to be fully bound as if a 

party thereto, and agree to hold all interest acquired 

thereby, and by any new certificate of interest, if any, issued in re- 
spect thereof under and subject to the terms of said agreement." 
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867 Upon the due execution of all of which and the presentation 
thereof to the trustee, it may, but not otherwise, cause such 

transfers to be made and entered of record. 

Section 3. Said certificates of interest as to the shares of stock in 
each of said several companies shall be issued and delivered to the 
parties of the first and second parts in their joint names, in equal 
amount, so that each of the parties of the first and second parts shall 
respectively receive from the trustee each one-half in number and 
one-half in par value of the capital stock in each of said companies 
now or from time to time transferred or delivered to the trustee, 
and in respect of which said certificates of interest may be issued. 

Section 4. No transfer of any of such certificates of interest shall be 
made by the trustee upon its books or otherwise, unless such certifi- 
cates shall be first surrendered and returned to the trustee for can- 
cellation and shall have been by it canceled ; nor unless the same shall 
each bear endorsed thereon the written consent to such transfer signed 
by each of said parties of the first and second parts, nor until such 
proposed transferee shall in writing consent to all the terms of 

868 this instrument and agree to be bound thereby as if a party 
thereto, and to be bound and limited by the terms and condi- 
tions written in and endorsed upon said certificates of interest. 

Section 5. The trustee may from time to time make such reason- 
able rules respecting the making and issuance of certificates of in- 
terest, and the transfer thereof, as it may find necessary ; and, upon 
the written request of all the holders of outstanding certificates of in- 
terest, it shall make, adopt, and enforce any rule or regulation con- 
cerning the assignment or transfer of such certificates of interest, 
which all of said holders of outstanding certificates of interest may 
so request. 

Article V. 

Section 1. The trustee may collect any dividends paid or payable, 
declared or to be declared, by any of said companies, and any funds 
due to any of them from any source whatever, in respect of the said 
shares of capital stock so held by the trustee, and shall immediately, 
upon such receipt and collection of any such dividends or funds, pay 
over any such dividends or funds to the parties of the first and sec- 
ond parts, or their successors or assigns, ratably and according 

869 to their respective holdings of said certificates of interest rep- 
resenting the stock upon which such dividends or funds has 

been paid as appears by the records of the trustee, and may also pay 
over the like ratable proportion of any such dividends or funds to 
any registered holder of such certificates of interest, whose holding 
thereof was acquired by any assignment of such certificates of in- 
terest, with and upon the written consent of the parties of the first 
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and second parts, and upon the said transfers, consent, and under- 
taking, as provided by section 4 of Article IV of this agreement. 

Section 2. The trustee will at any time, upon the written request 
of the parties of the first and second parts, or the successor in trust 
of either of them, issue to the persons jointly named by said parties 
of the first and second parts, or said successor, its proxy or proxies 
upon all of the shares of capital stock of each of said several com- 
panies then held by it and registered in its name, to be voted at any 
annual, special, adjourned, or called meeting, of the stockholders of 
any of the said companies. 

Section 3. At least sixtv davs before the dav of the annual meet- 
ing of the stockholders of any of the said companies, the parties 
of the first and second parts shall, in writing, either jointly or 

870 separately, notify the trustee of the names of the persons to 
whom the trustee shall issue the proxy or proxies mentioned 

in section 2 of this article. If the names so notified to the trustee are 
not identical, the trustee shall transmit to each of the parties a 
copy of the said notice of the other party, and unless thirty days be- 
fore the day of such annual meeting the parties of the first and sec- 
ond parts shall have lodged with the trustee an agreement or consent 
to the names of the same persons to whom said proxies shall issue, 
it shall then be the duty of the trustee, not less than twenty days 
before the day of such meeting of the stockholders, to call, in writing, 
upon each of the parties of the first and second parts to each nomi- 
nate a number of persons, not more than one-half of the number of 
persons to be elected as directors at such meeting, and thereupon the 
trustee shall issue its proxy or proxies to such person or attorney 
as it may select to appear at such annual meeting, and there to vote 
all the shares of capital stock in such company so held by said trustee, 
for directors thereof, one-half of the number of directors to be the 
persons so nominated to it for such purpose by each of the said par- 
ties of the first and second parts, respectively. Any communication 
provided to be made hereby may be made between the parties 

871 or their duly appointed attorney by letter or by telegrams 
sent at the expense of the trust. In case the number of direc- 
tors to be chosen for any such company shall be an odd number, 
then the president of the trustee shall be elected as one of said di- 
rectors, unless said parties of the first and second parts shall jointly 
nominate, another person to be so elected, and the remaining directors 
shall be elected, one-half from the persons nominated for such office 
by the party of the first part, and one-half from the -persons nomi- 
nated for such office by the party of the second part. 

Section 4. If the said parties shall in elude in their said nominations 
of persons to be voted for as directors by the trustee, as provided 
for in section 3 of this article, the names of the same person or 
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persons, the trustee shall, by letter or by telegram, notify each of 
said parties of the first and second parts of the fact of such double 
nomination, and in such case either of said parties may withdraw the 
name of the person so twice nominated and substitute the name of 
another person to be voted for by the trustee or its attorney in fact; 
but in case either of said parties of the first or second parts shall 
fail to nominate some person in lieu of the person so nomi- 

872 nated by both parties, then the president of the trustee shall 
select some managing officer of the trustee to be voted for as 

such director in lieu of one of said double nominations by one of said 
parties. 

Section 5. In case it shall happen at any time while the capital 
stock of the said several companies, or any of them, remains de- 
posited with the trustee, that the stockholders in any of said com- 
panies shall be called at any regular or special meeting to act upon 
any question other than the election of directors, the trustee shall 
issue its proxy upon said capital stock to the person or persons whom 
the said parties of the first and second parts may jointly request. 
In case the said parties shall not agree as to the person so to be 
appointed, the trustee shall select some discreet and proper person 
to vote upon such question in such meeting in the manner and as 
the parties hereto may in writing request; and in case no such request 
shall be jointly made by said parties, then the trustee shall vote upon 
such question upon the stock so held by it in the manner and as the 
president of the trustee shall determine. 

Section 6. The initiative in all matters in this article provided 
shall be taken by the parties of the first and second parts 

873 hereto, and the trustee shall not be charged with any duty 
except as in this article provided, in case of a failure of the 

said parties of the first and second parts to agree in direction to the 
trustee as in this instrument provided. 

Article VI. 

Section 1. None of the stock held by the trustee under the terms 
of this agreement and none of the certificates of interest issued there- 
under shall, until the end of the full term of the ten years herein- 
after created, be in any manner or for any purpose sold, assigned, 
or transferred, or otherwise disposed of, or shall any interest therein 
or right thereto, legal or equitable, be sold, transferred, or assigned, 
or otherwise disposed of by either the party of the first or the party 
of the second part hereto except upon the consent in writing of the 
other of said parties first had and obtained and lodged with the 
trustee; nor unless the party hereto desiring to effect such sale, as- 
signment, or transfer, or other disposition shall have first offered the 
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other of said parties hereto the right and opportunity to purchase 
the same stock certificates, interest, legal or equitable, or right, on as 
favorable terms, and such party shall neglect to avail himself 

874 of such opportunity for the space of thirty days. 

Section 2. Nothing in this article, however, shall be con- 
strued to prohibit either of the said parties of the first and second 
parts, respectively, from making and delivering to himself or to his 
cestuis que trust or associates receipts or other instruments, in form 
negotiable or otherwise, hereinafter termed 44 certificates of interest," 
in respect of the number of shares of stock in each of said com- 
panies which he has or which such associates or cestuis que trust 
have deposited under said trust or with their said respective per- 
sonal trustees under some agreement satisfactory to such personal 
trustee and to the owners of such capital stock so deposited with the 
said personal trustee; but such agreement or arrangement shall be 
so made as to provide that none of the owners of such certificates 
of interest so issued by either one of the said personal trustees shall, 
by virtue of such ownership or otherwise, in any manner interfere 
with the control, ownership, use, custody, and possession of said 
third party of the capital stock so deposited by said personal trustee 
with the trustee under this agreement, nor shall any such arrange- 
ment or agreement charge the trustee under this agreement 

875 with any duty to any holder of any such personal trustee cer- 
tificate, nor shall the party of the third part be required to 

recognize any such personal trustee certificate in any manner or for 
any purpose whatever. 

Section 3. At the end of the term hereby created the parties of 
the first and second parts covenant to and with each other and to 
and with the trustee to surrender to the said trustee any and all 
certificates of interest issued by the trustee and respectively held by 
them, or either of them, and thereupon the trustee may, and it hereby 
covenants and agrees to and with each of the other parties hereto 
that it will, upon the request of either of said other parties, assign 
the capital stock or capital-stock certificates represented by said sur- 
rendered certificates of interest jointly to and in the names of the 
parties of the first and second parts, and shall deliver to each of the 
said parties of the first and second parts the certificates of capital 
stock in any of said several companies which are represented by the 
certificates of interest issued against the said capital stock by the 
trustee, and which shall be surrendered to the trustee by said respec- 
tive parties, or it may, upon a like surrender by the holders thereof, 
assign into the names of such holders of its certificates of 

876 interest and deliver to such holder or holders of its said cer- 
tificates of interest the number of shares of capital stock in 

any of said companies, and in the par value in respect of which the 
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trustee had issued its said certificates of interest, provided that such 
holder or holders of said certificates took and held the same under 
the terms and upon the written consents of the said parties of the 
first and second parts, and upon the other conditions provided for 
by this instrument; and upon such assignment and delivery the said 
capital stock may be transferred upon the books of the said several 
companies into the names of such assignees. Upon any such assign- 
ment and delivery of said shares of capital stock by the trustees to 
the holders of any certificate of interest issued by the trustee, the 
trustee shall not thereafter be charged with any duty of liability in 
respect of any of said capital stock or certificate of interest. 

Section 4. Each of the parties of the first and second parts cove- 
nants with the other that any and all shares of stock and stock certifi- 
cates received by him, under the terms of section 3 of this article, 
will not be sold or offered for sale at any time after receiving the 
same, until the other of said parties shall have been given 

877 the right to purchase such shares of capital stock on as favor- 
able terms as the same or any part thereof are offered for sale 

or agreed to be sold, or sold to any other person, firm, or company, 
it being the intention of each of the parties hereto to give to the 
other a preferential right to purchase any of said shares of capital 
stock upon any sale or other disposition thereof. 

Article VII. 

Section 1. In case the parties of the first and second parts, respec- 
tively, may desire to wind up the business, distribute the assets, or 
otherwise bring about a dissolution of the said California Improve- 
ment Company, the Empire Construction Company and the Los 
Angeles Terminal Land Company, or some of them, or for any other 
purpose to withdraw the shares of stock of any of said companies 
from the trust hereby created, then upon the surrender of the cer- 
tificates of interest issued by the trustee in respect of the shares of 
the capital stock of any such company, the trustee may, and upon the 
joint request of the parties of the first and second parts shall, assijrn 
the said stock certificate and deliver the same to such person or per- 
sons as may be named in such request; and thereupon the 

878 trustee shall not be further charged in respect to any stock 
in or business of such company and this agreement shall no 

longer affect the same. 

Article VIII. 

• 

Section 1. The provisions of this agreement shall be binding and 
in full force and effect from the date hereof and for the further 
full term of ten years from the day on which the railroad of the 
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San Pedro, Los Angeles and Salt Lake Railroad Company shall be 
opened for business between Salt Lake City, Utah, and San Pedro, 
California; and the parties of the first and second parts covenant and 
agree that they will cause the San Pedro, Los Angeles and Salt Lake 
Railroad Company to certify to the trustee the date at which it is 
so open for business, and that the said certificate shall be conclusive 
as to the fact so stated. 

Section 2. It is nevertheless agreed by all the parties hereto that 
this agreement may at any time be modified, changed, or abrogated, 
in whole or in part, upon the consent of all of the holders of record 
of the said certificates of interest issued by the trustee if and when 
the same is approved in writing by the trustee. 

Article IX. 

879 Section 1. The parties of the first and second parts jointly 
and severally covenant and agree to and with each other and 

with the trustee to indemnify it and to save and keep it harmless 
from any loss, charges, or damages which the trustee may incur by 
reason of its holding the legal title to or the ownership in and cus- 
tody of the said several shares of capital stock in any of said several 
companies. 

Section 2. They also covenant and agree to pay each one-half of 
the reasonable compensation to be paid to the trustee for itself and 
for its agents, servants, or attorneys, for anything done or to be done 
by them or any of them in the performance of the duties of the 
trustee under the terms of this instrument, and any costs, damages, or 
expenses incurred by the trustee in any suit or action which may be 
brought or conducted by any person having or claiming to have an 
interest in the subject-matter of the trust estate and in which the 
trustee may be sued or, if it elect, in which it may voluntarily appear. 

Article X. 

Section 1. In case the said William A. Clark shall at any time die 
or resign as trustee for his said cestui que trust, or if he shall for any 
reason be unable to discharge the duties of his trust, then the 

880 holder or holders of certificates of interest, issued by said 
William A. Clark to himself and to the persons w r ho deposited 

any of said capital stock with said Clark may, by a majority vote 
of all shares represented in said certificates, select some other person 
to be trustee in lieu and in place of said William A. Clark ; and upon 
said selection being certified to said trustee by the written certificate 
of the said holders of said certificates, the cestuis que trust making 
such selection, the said person so selected in place of said Clark may 
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execute the copy of said agreement in the custody of the party of 
the third part, and thereafter shall in all respects, rights, duties, 
privileges, conditions, and matters be substituted for said Clark to 
all intents and purposes, as if such person had been originally the 
party to this instrument instead of said Clark. 

Section 2. In case the said Edward H. Harriman shall at any 
time die or resign as trustee for his said cestuis que trust, or if he 
shall for any reason be unable to discharge the duties of his trust, 
then the holder or holders of certificates of interest issued by said 
Edward H. Harriman in respect of said capital stock may, by a ma- 
jority vote of all of said certificates of interest, select some other 
person to be trustee in lieu and in place of said Edward H. 

881 Harriman; and upon said selection being certified to said 
trustee by the written certificate of the said holders of said 

certificates, the cestuis que trust making such selection, the said per- 
son so selected in place of said Harriman may execute the copy of said 
agreement in the custody of the party of the third part, and there- 
after shall in all respects, rights, duties, privileges, conditions, and 
matters be substituted for said Harriman to all intents and purposes 
as if such person had been originally the party to this instrument 
instead of said Harriman. 

In testimony whereof the said party of the first part and the said 
party of the second part have hereunto subscribed their names and 
affixed their seals; and the said party of the third part, for the pur- 
pose of signifying its acceptance of the trust herein and hereby 
created, has caused these presents to be signed by its president, sealed 
with its corporate seal, and attested by its secretary, the day and 
year first above written. 

Signed in triplicate. 

W. A. Clark, [l.s.] 
W. A. Clark, as trustee. |"l. s.] 

Edward H. Harriman, as trustee, [l.s.] 

882 The Farmers' Loan and Trust Company, 

Trustee. 

[seal.] By E. S. Marston, President. 

Attest : 

Sam Sloan, Jr., Secy. 

883 No. 093. United States Circuit Court, District of Utah. 

In equity. 

The United States of America, complainant, v. Union Pacific Rail- 
road Company et al., defendants. Answer of the defendant, Ed- 
ward H. Harriman. (Filed April 6, 1908.) 
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884 United States Circuit Court, District of Utah. No. 993. In 

equity. 

The United States of America, complainant, vs. Union Pacific Rail- 
road Company, Oregon Short Line Railroad Company, The Ore- 
gon Railroad and Navigation Company, The San Pedro, Los An- 
geles and Salt Lake Railroad Company, The Atchison, Topeka 
and Santa Fe Railway Company, Southern Pacific Company, 
Northern Pacific Railway Company, The Great Northern Rail- 
way Company, The Farmers' Loan and Trust Company, Edward 

H. Harriman, Jacob H. Schiff, Otto H. Kahn, James Stillman, 
Henry H. Rogers, Henry C. Frick, and William A. Clark, de- 
fendants. 

885 Separate answer of the defendant, Edward H. Harriman, to 
the original petition of the United States of America. 

This defendant now and at all times hereafter saving to himself 
all manner of benefit and advantage of exception which can or may 
be taken to the many errors, uncertainties, and other imperfections 
in the complainant's petition contained, or to so much and such 
parts thereof as he may be advised it is material or necessary for 
him to make answer unto, answering, says : 

I. He admits that all the corporations mentioned in Subdivision I 
of the petition were at the times alleged in the petition and are now 
common carriers employed in the transportation of freight and pas- 
sengers within and among those States and Territories of the United 
States in and through which the transportation lines owned by 
them respectively are located, and not further or otherwise, but were 
and are to that extent engaged in trade and commerce among the 
several States and with foreign nations. 

II. (1) He denies that from January 1, 1901, or at any time 
he and the defendants, Jacob H. Schiff, Otto H. Kahn, and 

886 James Stillman, with certain other persons, including the 
defendants, Henry H. Rogers and Henry C. Frick. have 

owned or controlled a majority of the capital stock of the Union 
Pacific Railroad Company. 

(2) He admits that on the 23d day of May, 1898, he became and 
ever since has been and still is the chairman of the executive com- 
mittee of the board of directors of said Union Pacific Railroad Com- 
pany; and that on the 7th day of January, 1904, he became and ever 
since has been and still is president of said corporation. 

(3) He admits that the said Jacob H. Schiff became a director of 
said Union Pacific Railroad Company on the 1st day of March, 1898, 



■ 



Digitized by Google 



2052 UNITED STATES VS. SOUTHERN PACIFIC CO. 

and continued to be a director of said company until the 10th day of 
April, 1906, when he resigned. 

(4) He admits that the said Otto H. Kahn became a director of 
said Union Pacific Railroad Company on the 1st day of July, 1897, 
and continued to be a director of said company until the 10th day 
of April, 190G, when he resigned. 

(5) He admits that the said James Stillman became a director of 
said Union Pacific Railroad Company on the 6th day of December, 

1897, and continued to be a director of said company until the 

887 13th day of February, 1908, when he resigned. 

(6) He admits that the said James Stillman was a member 
of the executive committee of the board of directors of said Union 
Pacific Railroad Company from the 8th day of December, 1897. 
until the 13th day of February, 1908, and that the said Otto H. 
Kahn was a member of said committee from the 8th day of Decem- 
ber, 1897. until the 10th day of April, 1906. 

(7) He admits that during all of said time the said Jacob H. 
Schiff and Otto H. Kahn were and still are members of a banking 
firm of the city of New York, doing business under the name and 
style of " Kuhn, Loeb & Co," but denies that said banking house has 
been or is the " fiscal agent " of the defendant Union Pacific Railroad 
Company: and he admits that some of the stocks referred to in the 
petition were bought by said Union Pacific Railroad Company and 
said Oregon Short Line Railroad Company, respectively, from time 
to time through said banking house, and that some of the bonds 
issued by said companies were sold to said firm. 

(8) He admits that defendant Henry H. Rogers became a director 
of said Union Pacific Railroad Company on the 8th day of October, 

1901, and that defendant Henry C. Frick became a director of 

888 said Union Pacific Railroad Company on the 11th day of 
October. 1904. and that both the said Rogers and the said 

Frick have ever since been and still are members of said board of 
directors. 

(9) Except as herein admitted he denies each and every allega- 
tion of Subdivision II of the petition. 

III. (1) He admits that defendant Union Pacific Railroad Com- 
pany owns a line of railroad extending from Council Bluffs, Iowa, 
to Ogdon, Utah, which it acquired in 1897 at a sale made under 
decrees foreclosing the lien of the Government of the United States 
thereon arising under the acts of Congress mentioned in Subdivision 
III cf the petition and foreclosing mortgages securing bonds issued 
by the c( nipany incorporated under said act of Congress approved 
July 1. 18(52. to construct said railroad, and has ever since owned said 
line. 
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(2) He admits that defendant Union Pacific Railroad Company 
owns a line of railroad from Kansas City, Missouri, to Denver, Colo- 
rado, which it acquired in 1898 under decrees foreclosing the lien of 
the Government of the United States thereon arising under the acts 
of Congress mentioned in said subdivision of the petition and fore- 
closing mortgages securing bonds issued by the " Union Pacific 

889 Railroad Company, eastern division/' and the " Kansas Pacific 
Railway Company," and has ever since owned said line. 

(3) He admits that defendant Union Pacific Railroad Company 
owns a line of railroad extending from Denver to Cheyenne, Wyo- 
ming, which it acquired at a sale under foreclosure decrees in 1898, 
and has ever since owned £aid line; and that said defendant Union 
Pacific Railroad Company also owns a line of railroad from Julesburg 
to La Salle, Colorado, which it acquired by purchase from the owners 
thereof in 1899, and which it has ever since owned. 

(4) He admits the consolidation of "The Union Pacific Railroad 
Company," incorporated under the act of Congress approved July 1, 
1862, the "Kansas Pacific Railway Company," and the "Denver 
Pacific Railway and Telegraph Company " into and under the name, 
style, and title of " The Union Pacific Railway Company," and avers 
that such consolidation occurred on or about January 24, 1880. 

(5) He admits that the Central Pacific Railroad Company of 
California was organized under the laws of the State of California, 
and he admits that the Western Pacific Railroad Company was also 

organized under the laws of said State. He admits that the 

890 said Central Pacific Railroad Company of California and 
the said Western Pacific Railroad Company were consolidated 

into and under the name, style, and title of " Central Pacific Railroad 
Company." He admits that said Western Pacific Railroad Company 
constructed a line of railroad from San Francisco to Sacramento, 
California, and that said Central Pacific Railroad Company com- 
menced the construction, and after the consolidation aforesaid the 
company formed by such consolidation completed the said railroad 
from Sacramento to Ogden, Utah, where it connects with the main 
line of the Union Pacific Railroad Company. 

(6) He refers to the said acts of Congress approved July 1, 1862 
(12 Stat., 489), July 2, 1864 (13 Stat., 356), and June 20, 1874 (18 
Stat.. Ill), for answer to the allegations of the petitions respecting 
the aid granted in bonds and land to, and the duties and response 
bilities imposed by said acts upon, the corporations aided and author- 
ized by said acts to construct the railroads therein mentioned and 
provided for and to the several acts and joint resolutions of Congress 
amendatory of and supplementary to the aforesaid acts. (13 Stat., 
356: 12 Stat, 538; 13 Stat., 504; 13 Stat., 573; 14 Stat., 355; 14 Stat, 

4478— vol 6—15 5 
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356; 14 Stat, 79; 14 Stat, 292; 15 Stat, 39; 15 Stat, 79; 15 

891 Stat, 324; 15 Stat, 348; 16 Stat, 56; 16 Stat, 121; 16 Stat., 
430; 17 Stat, 508; 18 Stat, 111; 18 Stat, 200; 18 Stat, 453; 

20 Stat., 56; 20 Stat., 169; 24 Stat, 488; 25 Stat, 382; 25 Stat, 439.) 

(7) He admits that since 1897 the Oregon Short Line Railroad 
Company, and since 1896 the Oregon Railroad and Navigation Com- 
pany each has owned lines of railroad as alleged in Subdivision III 
of the petition. 

(8) He admits that defendants Union Pacific Railroad Company, 
Oregon Short Line Railroad Company, and the Oregon Railroad 
and Navigation Company each owns and operates important branch 
lines of railroad. 

(9) He admits that prior to January 1, 1901, the Union Pacific 
Railroad Company acquired and has ever since owned and still owns 
substantially all the capital stock of defendant Oregon Short Line 
Railroad Company, and that prior to said date the Oregon Short 
Line Railroad Company acquired and has ever since owned and still 
owns substantially all the capital stock of defendant the Oregon 
Railroad and Navigation Company. 

(10) He admits that by means of such stock ownership the Union 
Pacific Railroad Company has since its acquisition been able 

892 to elect, by voting upon such stock through its proxies, the 
directors of said Oregon Short Line Railroad Company, and 

that the latter, by voting upon said stock through its proxies, has 
elected the directors of the Oregon Railroad and Navigation Com- 
pany, but he avers that the railroads and other property of the 
Oregon Short Line Railroad Company have at all times been con- 
trolled, managed, and operated by said Oregon Short Line Railroad 
Company, in its own name and by its own officers and agents; and 
that the railroads and other property of the Oregon Railroad and 
Navigation Company have at all times been controlled, managed, and 
operated by the Oregon Railroad and Navigation Company in its 
own name and by its own officers and agents. 

(11) He admits that prior to and at all times since the 1st day of 
January, 1901, the lines of railroad owned by defendant Union 
Pacific Railroad Company, Oregon Short Line Railroad Company, 
and the Oregon Railroad and Navigation Company, respectively, 
have been operated as one system, and that said lines, extending from 
Council Bluffs, Iowa, and Kansas City, Missouri, to Ogden, and Salt 
Lake City, Utah, Butte, Montana, and Portland, Oregon, have com- 
posed and still compose continuous through lines, operated har- 
moniously and, so far as affecting the shipping and traveling 

893 public, practically as if owned and operated by a single com- 
pany. 
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(12) He admits that in the year 1901 the Oregon Railroad and 
Navigation Company owned three steamships averaging about 1,350 
net tons each, plying between Portland and San Francisco, by way 
of the Willamette and Columbia Rivers and the Pacific Ocean; and 
he avers that in the year 1904, the San Francisco and Portland 
Steamship Company, a corporation of the State of California, was 
organized, that all of its stock was acquired by the Oregon Railroad 
and Navigation Company and two of said steamships were trans- 
ferred by charter to said San Francisco and Portland Steamship 
Company, and said San Francisco and Portland Steamship Company 
has since operated and now regularly operates two steamships, one 
of 2,317 tons and one of 1,836 tons, between San Francisco and Port- 
land, via the Pacific Ocean and the Willamette and Columbia 
Rivers. 

(13) He denies that the Oregon Railroad and Navigation Com- 
pany ever operated a line of steamships or any steamships between 
Portland, Oregon, and Japan and China or other Asiatic ports. 

(14) He admits that on or about the 14th day of January, 
1901, the Portland and Asiatic Steamship Company was in- 

894 corporated under the laws of the State of Oregon with a 
capital of $100,000, and that all of its capital stock was ac- 
quired and has ever since been and still is owned by said the Oregon 
Railroad and Navigation Company; and he admits that said Port- 
land and Asiatic Steamship Company has sometimes operated steam- 
ships between Portland, Oregon, and Asiatic ports under charter; 
but he denies that said steamship company has ever owned or now 
owns any steamships or has ever operated or now operates any regu- 
lar line of steamships. 

(15) He denies that it has been or ever was practicable for the 
said steamships operated by the Portland and Asiatic Steamship 
Company to compete to any considerable or substantial extent with 
lines of steamships operated between San Francisco and Asiatic ports 
and Puget Sound and Asiatic ports for traffic originating in the 
interior of the United States or on the Atlantic seaboard. 

(16) He admits that the Southern Pacific Company was, on Janu- 
ary 1, 1901, and still is, the owner of a large majority of the capital 
stock of corporations which separately own and operate connecting 
links of a line of railroad extending from New Orleans, in the State 

of Louisiana, and Galveston, in the State of Texas, and through 

895 the States of Louisiana and Texas and the Territories of New 
Mexico and Arizona and the States of California and Oregon 

to Los Angeles and San Francisco .ind other points in California, and 
to Portland, Oregon. 
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(17) He admits that said Southern Pacific Company, in 1901, 
owned and operated and has ever since owned and operated and now 
owns arid operates lines of steamships between New York and New 
Orleans and New York and Galveston and between New Orleans and 
Havana which connect at New Orleans and Galveston with said rail 
lines. 

(18) He admits that on the 1st day of January, 1901, the Southern 
Pacific Company owned, has ever since owned, and now owns all the 
capital stock of the Central Pacific Railway Company, which he 
avers is a corporation organized and existing under the laws of the 
State of Utah, and which acquired and now owns and operates all 
the railroads and other property formerly owned and operated by the 
Central Pacific Railroad Company of California and the Western 
Pacific Railroad Company, the corporations referred to in the afore- 
said acts of Congress and by the California corporation into which 
the}' were merged by consolidation ; and he also avers that said South- 
ern Pacific Company on and prior to the 1st day of January, 1901, 

and ever since that date has held, possessed, and operated 

896 and still holds, possesses, and operates the railroads of said 
Central Pacific Railway Company, with their appurtenances, 

under and by virtue of instruments of lease theretofore made and 
entered into. 

(19) He admits that on January 1, 1901, said Southern Pacific 
Company owned, has ever since owned, and still owns 100.500 shares, 
out of a total of 200,000 shares, of the capital stock of the Pacific 
Mail Steamship Company, and that said Pacific Mail Steamship 
Company during all said period has operated a line of steamships 
between San Francisco, the Hawaiian Islands, the Philippine Islands, 
and Chinese and Japanese ports; and also a line of steamships be- 
tween San Francisco and Panama; but he denies that the said line 
of steamships, with the railroad of the Panama Railroad Company 
and steamships operating on the Atlantic Ocean, form a through 
line between New York and San Francisco via the Isthmus of 
Panama. 

(20) He denies that the said rail lines from the Mississippi River 
to Portland, Oregon, by way of Los Angeles and San Francisco, 
were at any time in competition with the said lines of the Union 

Pacific Railroad Company for the transportation of freight 

897 between points in the Mississippi Valley and in the Eastern 
States or elsewhere and the Pacific Coast and points in Colo- 
rado and other interior States. 

(21) He denies that the steamship lines of the Southern Pacific 
Company between New York and New Orleans and New York and 
Galveston, together with the rail lines in connection therewith, were 
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in active competition with the lines of the Union Pacific Railroad 
Company for a large amount of traffic originating on the Atlantic 
coast and in the Central States. 

(22) He avers, on the contrary, that in the transcontinental lines 
of railroad reaching the Pacific coast south of Portland, Oregon, 
the Union Pacific Railroad was but a link about 1,000 miles in 
length, and the Union Pacific Railroad Company merely an inter- 
mediate carrier without any power to make rates upon such traffic, 
and that the defendant Southern Pacific Company, through its pos- 
session and operation of the Central Pacific Railroad and its owner- 
ship of all of the stock of the Central Pacific Railway Company, 
controlled that portion of such transcontinental line extending from 
Ogden, Utah, to the Pacific Ocean at San Francisco and other points 
in California, and no rate between the Missouri River or points east 

thereof and the Pacific coast south of Portland or Asiatic 

898 ports could be made by the Union Pacific Railroad Company 
except with the consent of and by agreement with said South- 
ern Pacific Company; and while the said Union Pacific Railroad 
Company and its constituent companies, to wit, The Oregon Short 
Line Railroad Company and The Oregon Railroad and Navigation 
Company, separately owned connecting lines of railroad operated 
as a single system as aforesaid, extending from the Missouri River to 
Portland, Oregon, and operated certain small steamships between 
Portland and San Francisco, as hereinbefore alleged, yet he avers 
that such route via Portland was not only an impracticable route as 
a competitor of said Southern Pacific Company, but any attempt of 
said Union Pacific Railroad Company to use it as such competitor 
would have greatly injured the said Union Pacific Railroad Com- 
pany, because said Southern Pacific Company would thereupon have 
preferred the rivals of said Union Pacific Railroad Company in 
routing and interchanging traffic at Ogden, and the business in ton- 
nage and revenue which the said Union Pacific Railroad Company 
would thereby have lost would have greatly exceeded the total vol- 
ume of business it could have secured over such impracticable route 
in competition with said Southern Pacific Company; so that the 

interest of said Union Pacific Railroad Company and the 

899 companies formerly owning its lines always prevented it and 
them from using or attempting to use the said route via Port- 
land In competition with said Southern Pacific Company upon any 
business to or from the Pacific coast south of Portland or to or from 
Asiatic ports. 

(23) He denies that the rail line of said Southern Pacific Com- 
pany between San Francisco and Portland was in active competition 
with the ships of the Oregon Railroad and Navigation Company 
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plying between San Francisco and Portland, and avers that competi- 
tion between said lines was never practicable. 

(24) He denies that ships operated by the Portland and Asiatic 
Steamship Company between Portland, Oregon, and Asiatic ports, in 
connection with the rail lines of the Union Pacific Railroad Com- 
pany, or otherwise, were ever in competition with the Pacific Mail 
Steamship Company. 

(25) He denies that the line of railroad composed of the tracks 
of the Oregon Short Line Railroad Company and the Oregon Rail- 
road and Navigation Company between Ogden, Utah, and Portland, 
Oregon, were ever in competition with the lines of said Southern 
Pacific Company between said points or that such competition was 

ever practicable. 

900 (26) He denies that any competition between the system of 
railroads and steamships owned and controlled by the Union 

Pacific Railroad Company and the system of railroads and steam- 
ships owned and controlled by the Southern Pacific Company, if 
any such competition ever existed, was substantial or that it included 
a large volume of traffic of any kind. 

(27) He admits that the Atchison, Topeka and Santa Fe Rail- 
way Company has been for a period of more than eight years the 
owner and in control of lines of railroad as alleged in subdivision. 
Ill of the petition, and admits that the lines of the Union Pacific 
Railroad Company, in connection with the lines of the Central 
Pacific Railway Company, operated by the said Southern Pacific 
Company, have been during such period and still are competitors of 
the Atchison, Topeka and Santa Fe Railway Company for a large 
volume of traffic to and from the Pacific coast. 

(28) He admits that the lines of the Atchison, Topeka and Santa 
Fe Railway Company, since the completion of the same to San Fran- 
cisco, California, about the year 1900, constituted the only line of 
transportation by rail from the Pacific coast, south of Portland, 

Oregon, to the Mississippi Valley and the East, except the lines 

901 of the Southern Pacific Company to the Gulf of Mexico and 
the lines of the Central Pacific Railway Company operated by 

the Southern Pacific Company, in connection with the Union Pacific 
Railroad, until the completion of the San Pedro, Los Angeles and 
Salt Lake Railroad in the year 1905. 

(29) He has no knowledge respecting the operation by the Atchi- 
son, Topeka and Santa Fe Railway Company of a line of steamships 
between San Diego, California, and Asiatic ports; but he denies that 
the traffic handled by any such steamship line, if any such line was 
ever operated, competitive between said Southern Pacific Company 
and the Atchison, Topeka and Santa Fe Railway Company and the 
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Union Pacific Railroad Company, was of great volume and embraced 
both passengers and freight. 

(30) He admits that the Northern Pacific Railway Company, the 
Great Northern Railway Company, and the Chicago, Burlington and 
Quincy Railroad Company each owns and operates lines of railroad 
substantially as alleged in said petition; but he denies that the lines 
of said Northern Pacific Railway Company in and of themselves 
are competitive with the lines of the Union Pacific Railroad Com- 
pany : and he admits that the lines of the Chicago, Burlington 

902 and Quincy Railroad Company are competitive with the lines 
owned and operated by the Union Pacific Railroad Company 

to a limited extent and between certain points. 

(31) He denies that the traffic between the Pacific coast, Asiatic 
ports, and points on and east of the Missouri and Mississippi Rivers is 
competitive between the lines of the Union Pacific Railroad Company 
and connections owned by it and the lines of said Northern Pacific 
Railway Company and Great Northern Railway Company and con- 
nections and steamship lines controlled by them. 

(52) He admits that the defendant, The San Pedro, Los Angeles 
and Salt Lake Railroad Company is the owner of a line of railroad 
extending from San Pedro, on the Pacific Ocean, in the State of 
California, by way of Los Angeles, through the States of California 
and Nevada and into Utah, to Salt Lake City, and that most of said 
line is directly owned by said corporation, and the remainder of it 
is operated under lease or trackage contracts, and that the same con- 
stitutes a continuous line between San Pedro and Salt Lake City, 
Utah ; and he denies that by said contract or otherwise there ever was 
any suppression or restriction of competition by said line with the 
lines of any defendant herein. 

903 (83) He admits that the Denver and Rio Grande Railway 
Company owns a line of railroad from Salt Lake City, Utah, 

to Denver, Colorado, and that it is a competitor of defendant Union 
Pacific Railroad Company, but not of defendant Southern Pacific 
Company. 

IV. (1) He denies that in the spring of 1901 or at any other time 
he and the defendants Schiff, Kahn, Stillman, and Union Pacific 
Railroad Company, or any of them, conspired to restrain trade and 
commerce among the several States and foreign countries carried 
on by said Union Pacific Railroad Company and said Southern 
Pacific Company or any other company, or to monopolize or attempt 
to monopolize any such trade and commerce, or to restrain or pre- 
vent competition among said railway systems or any other rail- 
way systems and said steamship lines or any other steamship lines 
in respect to any such commerce, or to deprive the public of the 
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facilities and advantages in the carrying on of such trade and com- 
merce through the independent competition, if any there was, of 
said railway systems and steamship lines or other railway systems 
or steamship lines; or that he and the said defendants or any 

904 of them ever entered into a combination or conspiracy to 
effect a virtual or substantial consolidation of said Union 

Pacific Railroad Company and any other transcontinental railway 
companies or steamship companies, or to place restraint upon any 
competitive commerce, if any such there was, carried on by such com- 
panies, or to monopolize or attempt to monopolize the same, or to 
suppress any competition existing between any of said companies or 
lines by the means alleged in the petition or otherwise. 

(2) He admits that on or about the 20th day of February, 1901, 
defendant Union Pacific Railroad Company acquired by purchase 
from said firm of Kuhn, Loeb & Co. 750,000 shares of the capital 
stock of said Southern Pacific Company of the aggregate par value 
of $75,000,000 out of 1.978,399 shares of the aggregate par value of 
$197,839,900 then issued and outstanding, but he denies that the said 
stock was purchased or acquired in pursuance of any conspiracy or 
combination or for any of the purposes alleged in said petition. 

(3) He admits that thereafter, to wit, on or about the 26th day of 
February, 1902, defendant Union Pacific Railroad Company sold 
and delivered the said 750,000 shares of the stock of said Southern 

Pacific Company to defendant Oregon Short Line Railroad 

905 Company, which has ever since owned and still owns the same. 

(4) He admits that thereafter, to wit, on or about the 31st 
day of May, 1902, defendant Oregon Short Line Railroad Company 
acquired by purchase from said Kuhn, Loeb & Co. 150,000 additional 
shares of stock of said Southern Pacific Company, which said Oregon 
Short Line Railroad Company has ever since owned and still owns; 
but he denies that the said additional shares were purchased or 
acquired in pursuance of any conspiracy or combination or for any 
of the purposes alleged in the petition. 

(5) He admits that thereafter, when in 1904 defendant Southern 
Pacific Company created an issue of preferred stock which it offered 
to its stockholders for subscription pro rata at par, said Oregon 
Short Line Railroad Company as the owner of 900.000 shares of 
the common stock of said Southern Pacific Company exercised its 
right and subscribed for and received and has ever since owned and 
still owns 180,000 shares of the preferred stock of said Southern 
Pacific Company; and that thereafter, in 1907, when said Southern 
Pacific Company increased its said preferred stock by an additional 
issue thereof which it offered to the holders of its outstanding 

906 stock for subscription pro rata at par, said Oregon Short Line 
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Railroad Company as the owner of 1,080,000 shares of the stock 
of said Southern Pacific Company exercised its right and sub- 
scribed for and received 162,000 additional shares of the preferred 
stock of said Southern Pacific Company, and it has ever since 
owned and still owns the same, so that said Oregon Short Line 
Railroad Company now owns 900,000 shares of common stock and 
342.000 shares of preferred stock, making a tctal of 1,242,000 shares 
of the capital stock of said Southern Pacific Company out of a total 
of 2,720,498 shares issued and outstanding. 

(G) He denies that the stock of the Southern Pacific Company so 
acquired and owned by defendant Oregon Short Line Railroad 
Company is voted at the dictation and instance of the defendants 
Harriman, Stillman, Schiff, and Kahn, and that the directors of 
said company have been selected by the said Harriman, Stillman, 
Schitf, and Kahn. 

(7) He denies that the Union Pacific Railroad Company or the 
Oregon Short Line Railroad Company controls or has ever con- 
trolled the management, operation, or business affairs of said South- 
ern Pacific Company or exercised any control whatsoever over it, 

except such as may result from the voting upon the stock of 

907 said Southern Pacific Company owned by said Oregon Short 
Line Railroad Company at meetings of the stockholders for 

the election of directors of said Southern Pacific Company. 

(8) He denies that the said preferred stock was issued by said 
Southern Pacific Company, or that any of the common stock of said 
company was acquired by said Oregon Short Line Railroad Com- 
pany, or the Union Pacific Railroad Company, in pursuance of any 
combination or conspiracy or for any of the purposes or with the 
intent alleged in said petition. 

(9) He admits that at the annual meetings of the stockholders of 
the Southern Pacific Company since the stock was so acquired and 
owned by said Oregon Short Line Railroad Company such stock has 
constituted a majority of the shares represented at such meetings; 
and he admits that by voting upon the said shares, through its duly 
authorized agents and proxies, aided by the votes upon other shares 
owned by various other stockholders of said Southern Pacific Com- 
pany, the defendant Oregon Short Line Railroad Company has been 
able to elect the directors of said Southern Pacific Company ; but he 
avers that at no such meeting have any votes ever been cast by any 
stockholder against the persons so elected. 

(10) He admits that since April 3, 1901, a majority of 

908 the persons who have been directors of said Southern Pacific 
Company were at the same time directors of said Union Pacific 

Railroad Company. 
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(11) He admits that the stock of said Southern Pacific Company 
not owned by defendant Oregon Short Line Railroad Company is 
owned by a large number of individuals, firms, and corporations 
residing in many different places; but he denies that said stockholders 
are or will be unable to elect the directors of said Southern Pacific 
Company, if they should deem it to their interest to do so. in op- 
position to those voted for by said Oregon Short Line Railroad Com- 
pany; and he avers that the reason why said stockholders have not 
heretofore elected the directors of said company is that they have 
been satisfied with the directors nominated and elected by the agents 
and proxies of said Oregon Short Line Railroad Company in con- 
junction with the agents and proxies of other stockholders. 

(12) He admits that on the 3d day of April, 1901, he became 
chairman of the executive committee, and on the 26th day of Sep- 
tember, 1901, he became the president of said Southern Pacific Com- 
pany, and ever since has been and still is such chairman and 

president. 

909 (18) He admits that the same person is the ehief traffic 
officer, the same person the chief operating officer, and the 

same person the chief accounting officer of both companies, and that 
said companies have jointly employed numerous commercial and 
other agents; but he avers that a very large majority of the agents, 
officers, and employees of said companies are separate. 

(14) He admits that since about the 26th day of October, 1904, the 
Pacific Mail Steamship Company, the Portland and Asiatie Steam- 
ship Company, and the San Francisco and Portland Steamship Com- 
pany have had the same officers and agents, but denies that there ever 
was any competition between any of said steamship companies or said 
railroad or steamship lines. 

(15) He denies each and every allegation of Subdivision IV of the 
petition, respecting the said Schiff, Kahn, Stilhnan, Union Pacific 
Railroad Company, and this defendant, and any conspiracy or com- 
bination among them for any of the purposes or with any of the 
intents alleged ; and he denies each and every allegation of said Sub- 
division IV of said petition not herein expressly admitted. 

V. (1) He denies that he and the said Schiff, Kahn, Still- 

910 man, Union Pacific Railroad, or any of them, in the spring of 
1901, or at any other time, caused the Union Pacific Railroad 

Company to acquire a majority of the stock of the Northern Pacific 
Railway Company pursuant to any conspiracy to restrain trade and 
commerce among the several States and with foreign nations, or to 
monopolize or attempt to monopolize such trade and commerce, or to 
suppress any competition ; and he denies all the allegations of Sub- 
division V of the petition respecting any conspiracy or combination 
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for that or any other purpose between any of the defendants to this 
suit. 

(2) He admits that in the year 1001 said Oregon Short Line Rail- 
road Company purchased $37,023,000 par value of the common stock 
and $41,085,000 par value of the preferred stock of the Northern Pa- 
cific Railway Company, and that at the time of such purchase the 
total stock of the Northern Pacific Railway Company issued and 
outstanding was of the aggregate par value of $155,000,000; but he 
denies that such purchase was in pursuance of any conspiracy or 
combination or for any of the purposes alleged in the petition. 

(3) He admits the incorporation of the Northern Securities Com- 
pany, and also the retirement of the preferred stock by an addi- 

911 tional issue of common stock of the Northern Pacific Railway 
Company, as alleged in said petition. 

(4) He admits the sale and transfer of said stock to the Northern 
Securities Company, and the receipt by said Oregon Short Line Rail- 
road Company of $82,491,841 par value of the stock of said Northern 
Securities Company represented by certificates issued in his name, 
and in the name of Winslow S. Pierce, who was at that time general 
counsel of defendant Union Pacific Railroad Company; and he ad- 
mits that neither he nor the said Pierce had any personal interest in 
said shares. 

(5) He admits the commencement of a suit by the United States 
of America against said Northern Securities Company and others, 
and the decision of said suit as alleged in the petition. 

(4>) He admits the commencement thereafter of a suit by him and 
by said Oregon Short Line Railroad Company, Winslow S. Pierce, 
and the Equitable Trust Company of New York, as alleged in the 
petition ; and he admits that the relief sought by the complainants in 
said suit was denied by the decrees entered therein. But he avers 
that the said courts by said decrees approved the distribution by the 
Northern Securities Company of the stock of the Northern Pa- 

912 cific Railway Company and the Great Northern Railway Com- 
pany complained of by defendant Oregon Short Line Rail- 
road Company and its codefendants in said suit; and that as a re- 
sult of said distribution and of the approval of the same in said suit, 
the defendant Oregon Short Line Railroad Company during the year 
1904 received from the Northern Securities Company, as the interest 
and share of said Oregon Short Line Railroad Company of the assets 
so distributed, 281,828 shares, being 18.18 per cent of the capital stock 
of the Northern Pacific Railway Company, and 216,520 shares, being 
17.32 per cent of the capital stock of the Great Northern Railway 
Company; and that no doubt as to the right of said Oregon Short 
Line Railroad Company to so receive and hold the said shares was 
intimated by any of the courts in such suit. 
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(7) He avers that defendant Oregon Short Line Railroad Com- 
pany upon the final decision of said suit proceeded from time to time 
to sell the stock of the Northern Pacific Railway Company and of 
the Great Northern Railway Company, so received by it, as sales 
could be advantageously effected ; and that by such sales the amount 
of such stock so held has been steadily reduced, so that at the date 

of the commencement of this suit the said Oregon Short Line 

913 Railroad Company had sold all but 1,128 shares of the aggre- 
gate par value of $112,800 of the stock of the Northern Pacific 

Railway Company, and all but 4,041 shares of the aggregate par 
value of $404,100 of the stock of the Great Northern Railway Com- 
pany which it had received from such distribution of the assets of 
said Northern Securities Company; and said Oregon Short Line 
Railroad Company, at the date of the commencement of this suit, 
also owned 32,516 partially paid shares of the Northern Pacific 
Railway Company and 38,745 partially paid shares of the Great 
Northern Railway Company, for which it had subscribed upon in- 
creases of the stock of said companies since said distribution was 
made. 

(8) He denies that he and the said Schiff, Kahn, Stillman, and 
Union Pacific Railroad Company, or any other persons associated 
with them, caused the said suit of Oregon Short Line Railroad Com- 
pany, Winslow S. Pierce, the Equitable Trust Company of New 
York, and this defendant against Northern Securities Company to 
be prosecuted for the purpose of effectuating any conspiracy to re- 
strain trade and commerce or to smother competition or monopolize 
any trade as in said petition alleged. 

(9) He denies each and every allegation of said Sub- 

914 division V not herein expressly admitted. 

VI. (1) He admits that prior to the year 1902 defendant 
William A. Clark, together with others, caused to be incorporated 
the defendant the San Pedro, Los Angeles and Salt Lake Railroad 
Company, but denies that it was for the purposes alleged in the peti- 
tion, and refers to the articles of incorporation of the company last 
named for the purposes of its incorporation. 

(2) He admits that on or about the 9th day of July, 1902, he en- 
tered into and executed with defendant William A. Clark an agree- 
ment in writing and that " Exhibit A" to the petition is a true copy 
of such agreement ; but denies that said agreement was entered into 
for any of the purposes alleged in subdivision VI of the petition, or 
for any purpose not set forth or mentioned in said "Exhibit A''; 
and he avers that in entering into and executing said contract he was 
acting for defendant Oregon Short Line Railroad Company and for 
no other corporation or person. 
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(3) He admits that pursuant to the said contract, "Exhibit A," 
other contracts between him and the said Clark and between 

915 the Oregon Short Line Railroad Company and the San Pedro, 
Los Angeles and Salt Lake Railroad Company were made and 

entered into in June and July. 1903, but denies that any of such other 
contracts were of the character or for any of the purposes alleged in 
said subdivision VI of the petition. 

(4) He admits that on or about the 7th day of June, 1903, a con- 
tract in writing bearing that date was made and entered into be- 
tween him, as trustee for the defendant Oregon Short Line Railroad 
Company, and William A. Clark, individually and as trustee for his 
associates, and defendant The Farmers' Loan and Trust Company, 
of which " Exhibit B " annexed to the petition is a true copy, and 
that the stock of the defendant The San Pedro, Los Angeles and Salt 
Lake Railroad Company was deposited with and is still held by the 
Farmers' Loan and Trust Company, defendant, as stipulated and 
provided in and by said contract " Exhibit B." 

(5) He denies each and every allegation of a conspiracy or com- 
bination by and between himself and the defendants Schiff, Kahn, 
Stillman, Clark, Union Pacific Railroad Company, and Oregon 
Short Line Railroad Company, or any of them, for any of the objects 

or purposes mentioned in Subdivision VI of the petition, or 

916 for any other purpose: and he denies each and every allega- 
tion in Subdivision VI of the petition not herein in this sub- 
division expressly admitted ; and he avers the facts to be as follows, 
viz: 

(a) As early as 1888 the Oregon Short Line and Utah Northern 
Railway Company, the corporation which formerly owned the lines 
of railroad now owned by defendant Oregon Short Line Railroad 
Company, resolved to construct a line of railroad from Salt Lake 
City, Utah, to Los Angeles, California, with various branches; and 
in 1890 it had constructed and put into operation the said line from 
Salt Like City, via Sandy, Provo, Juab, and Leamington, to Mil- 
ford, a distance of 221.9 miles, and various branches, all of which are 
more particularly described as "Parcel I" and "Parcel II" of 
article second in the contract " Exhibit A v to the petition herein. It 
had complied with all the laws of the Territory of Utah and the 
State of Nevada, necessary to entitle it to construct said line and 
had surveyed and located the said line and under due corporate 
action had prepared and filed maps and profiles of the same in the 
proper land offices in Utah and Nevada to entitle it to. and it had 
acquired the right of way for, said line across the lands of the United 
States in a general southwesterly direction from Milford 

917 through Utah and across the State of Nevada to the boun- 
dary line between the States of Nevada and California. The 
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said maps had been approved under the rules of the Department 
of the Interior, and the Oregon Short Line and Utah Northern Rail- 
way Company had graded and completed the roadbed of said line 
ready for the rails from Milford to the boundary line between Utah 
and Nevada ; and had practically completed the grading of said Line 
from said boundary line southwesterly to Calientes, Nevada, a dis- 
tance of 339 miles from Salt Lake City: and had completed the 
grading of a branch of said line from Calientes to Pioche, Nevada. 

(b) On account of its inability at that time to procure the money 
necessary to complete the said line, said The Oregon Short Line and 
Utah Northern Railway Company discontinued and suspended the 
work of constructing said line in 1891. The company last named 
continued in such financial difficulty that on or about the 13th day of 
October. 1893, all of its railroad and other assets were placed in the 
hands of receivers, who administered the same until the sale thereof 
under decrees of the circuit courts of the United States for the dis- 
tricts of Uiah and Idaho, on or about the 9th day of January, 

918 1897, when they were bought by or for defendant Oregon 
Short Line Railroad Company. 

(c) The defendant Oregon Short Line Railroad Company after 
its acquisition of the railroads and other assets of the Oregon Short 
Line and Utah Northern Railway Company, upon the foreclosure 
sale thereof as aforesaid, was until 1901 financially unable actively 
to resume the construction of said line from Milford to Los Angeles ; 
and in its endeavor to provide for the completion of said line of rail- 
road it conveyed that portion of said line, including the completed 
grade from Milford to the boundary line between the States of Utah 
and Nevada, to the Utah and Pacific Railroad Company, a corpora- 
tion of the State of Utah, all the capital stock of which was owned 
by defendant Oregon Short Line Railroad Company, and conveyed 
that portion of said line from the boundary line between Utah and 
Nevada to the boundary line between Nevada and California, in- 
cluding the partially constructed grade of the main line from the 
Utah boundary line to Calientes. and of the branch line from Cali- 
entes to Pioche, to the Utah. Nevada and California Railroad Com- 
pany, a corporation of the State of Nevada, all of the capital stock 
of which was owned by defendant Oregon Short Line Railroad 

Company; and to construct, complete, and own that portion 

919 of said line that was to be situated in the State of California, 
the defendant Oregon Short Line Railroad Company caused 

to be incorporated and acquired all the capital stock of the Utah, 
Nevada & California Railroad Company in California. 

(d) Early in 1901 said Utah & Pacific Railroad Company and said 

Utah, Nevada & California Railroad Company, aided and assisted 

i 

■ 

■ 
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by defendant Oregon Short Line Railroad Company, actively re- 
sumed the construction of the said line of railroad from Milford to 
Los Angeles, and to that end put a large force of men at work laying 
track upon and repairing where necessary the grades which had 
been constructed as aforesaid from Milford to Calientes, and in do- 
ing other work necessary in the construction of the said line to Los 
Angeles. 

(e) On or about the date when the construction of said line was 
resumed in 1901, as aforesaid, defendant The San Pedro, Los An- 
geles and Salt Lake Railroad Company was incorporated under the 
laws of the State of Utah with power to build or acquire railroads 
in that State, but it did not acquire under the laws of Nevada the 
right to build or acquire railroads in that State or acquire the right 
under the laws of California to build or acquire any railroad north 

or east of Riverside until long after that date. It had ac- 
020 quired a line of railroad of inferior character extending from 

San Pedro to Los Angeles, a distance of twenty-four miles, 
and branches from Los Angeles to Pasadena and Glendale, a dis- 
tance of about twenty miles, which were the only railroads owned 
or controlled by said The San Pedro, Los Angeles and Salt La Ice 
Railroad Company when the construction of the said line from Mil- 
ford to Los Angeles was resumed by defendant Oregon Short Line 
Railroad Company and the companies controlled by it as aforesaid. 
Said The San Pedro, Los Angeles and Salt Lake Railroad Company 
at that time controlled, through the ownership of stock or other- 
wise, the L T tah and California Railway Company, a corporation of 
the State of Utah, authorized to build a railroad in the State of 
Utah, but not in the States of Nevada or California. 

(f) Said The San Pedro, Los Angeles and Salt Lake Railroad 
Company had not at said time located any line of railroad or ac- 
quired any rights of way or done any work of constructing a rail- 
road easterly or northerly of Riverside, California, a distance of 
sixty miles from Los Angeles, and said Utah and California Rail- 
way Company had not at said time located any line of railroad or 
acquired any rights of way or done any work of constructing a 

railway. 

921 (g) Scon after the incorporation of said The San Pedro. 

Los Angeles and Salt Lake Railroad Company, it attempted 
to seize and appropriate to its own use the right of way across the 
State of Nevada and the partially completed grade between Calientes 
and the Utah boundary line, and between Calientes and Pioche. and, 
to that end, located and constructed by the Utah Northern and Ore- 
gon Short Line Railway Company, as hereinbefore alleged, and then 
owned by the Utah, Nevada and California Railroad Company, and, 
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to that end, said The San Pedro. Los Angeles and Salt Lake Railroad 
Company caused the said line to be surveyed, and prepared maps 
and profiles adopting the same as its own, and attempted to file the 
same in the local land office of the United States in Nevada for 
the purpose of securing the right of way, and also acquired a pre- 
tended tax title thereto from Lincoln County, Nevada, and also 
attempted by its laborers and other employees to take forcible pos- 
session of the same. 

(h) Thereupon and in order to protect its possession of and title to 
said grade and right of way across the State of Nevada, said Utah, 
Nevada and California Railroad Company commenced in the circuit 

court of the United States for the district of Nevada a suit 
9±2 against said The San Pedro, Los Angeles and Salt Lake Rail- 
road Company and said Utah and California Railroad Com- 
pany and others, and, upon the hearing of said cause, an injunction 
was issued restraining and enjoining tha said defendants from inter- 
fering with the possession and rights of said complainant, and said 
Utah, Nevada and California Railroad Company in a suit against 
said The San Pedro, Los Angeles and Salt Lake Railroad Company 
and others in Lincoln County. Nevada, procured a decree canceling 
and setting aside the said pretended tax titles of the defendant The 
San Pedro, Los Angeles and Salt Lake Railroad Company; and the 
contests in the land offices of the United States between said Utah, 
Nevada and California Railroad Company and said Utah and Cali- 
fornia Railway Company involving the said right of way was finally 
decided by the Secretary of the Interior in favor of the said Utah, 
Nevada and California Railroad Company. 

(i) As a result of such decision rendered prior to the execution of 
"Exhibit A v to the petition herein on July 9, 1902, the defendant 
Oregon Short Line Railroad Company and the said Utah and Pacific 
Railroad Company and said Utah, Nevada and California Railroad 

Company, controlled by it through the ownership of stock, 
9:23 established their right to the partially completed railroad and 
the located line and right of way therefor from Salt Lake 
City, Utah, to the boundary line between the States of Nevada and 
California, and were rapidly proceeding with the completion of said 
line to Los Angeles; while the said San Pedro. Los Angeles and Salt 
Lake Railroad Company had in operation only the aforesaid line 
from San Pedro to Los Angeles and branches from Los Angeles to 
Pasadena and Glendale. and had partially constructed an extension 
eastwardly for a distance of about sixty miles. 

(j) And this defendant is informed and believes, and upon such 
information and belief avers, that defendant The San Pedro, Los 
Angeles and Salt Lake Railroad Company would never have under- 
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taken the construction of a line of railroad from Los Angeles to 
Salt Lake City except for its expectation and belief, and the expecta- 
tion and belief of the defendant Clark, that it could acquire, without 
compensation, the right of way and partially constructed line located 
and constructed as aforesaid by the Oregon Short Line and Utah 
Northern Railway Company from Milford through L^tah and across 
the State of Nevada to the California boundary line; and that de- 
fendant Oregon Short Line Railroad Company would not extend 
the said line by construction from Milford to Los Angeles; and 

924 that when it appeared from the contests, suits, and decisions 
aforesaid that the said right of way and partially completed 

grade could not thus be acquired, and that said Oregon Short Line 
Railrod Company would construct and extend its own line from 
Milford, Utah, to Lcs Angeles. California, said The San Pedro, Los 
Angeles and Salt Lake Railroad Company and the said Clark would 
have abandoned the previously conceived purposes and intention 
to construct and establish a line of railroad from Los Angeles, Cali- 
fornia, to Salt Lake City, Utah, but for their ability to negotiate and 
execute the contract, 44 Exhibit A " to the petition herein, providing 
for the construction and establishment of such a line under the 
terms and conditions in said contract set forth. 

(G) He denies that the said 44 Exhibit A" ? to the petition, or that 
anything done in executing and carrying out the same, has sup- 
pressed, restrained, or in any manner restricted any commerce among 
the several States or with foreign countries. 

(7) He denies that the aforesaid act of Congress approved July 2, 
1 890. or anv other law of the United States, was intended to or could 
constitutionally prohibit the making or carrying out of such agree- 
ment and contract, and avers that the construction of rail- 

925 roads in the States of Utah, Nevada, and California by the 
corporations of said States, respectively, or by corporations of 

other States authorized by the said States to exercise their corporate 
powers therein, and all agreements relating to the construction or 
abandonment of the construction of such railroads, are matters 
wholly to be dealt with by the laws of the States, respectively, and 
any law of Congress intended or construed to prohibit or regulate 
or in any manner interfere with such contracts, corporate powers, 
and matters is in excess of the powers of Congress under the Con- 
stitution of the United States and is therefore void. 

He avers that although prosecuted diligently after the making of 
said contract, 44 Exhibit A*' to the petition, the work of constructing 
the said railroad from Milford to Los Angeles was not completed 
and the said line opened for business until the first day of May, 1905 ; 
and the defendants avers that on the 9th day of July, 190'2, when 

447S— vol 6—15 6 
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the said agreement was made and entered into, there was not then, 
and, from the nature of the work to be done, there could not for sev- 
eral years be, any competition of any sort between the parties to the 
said agreement in transportation, to be suppressed or in any way 
restrained; and the possibility or probability of any such 

926 competition and of any restraint or restriction thereon was too 
remote and contingent to be prohibited by or to come within 

the provisions of the said act of Congress, approved July 2. 1890. 

VII. (1) He denies that, pursuant to any conspiracy to restrain 
trade and commerce among the several States or with foreign na- 
tions, or to monopolize or attempt to monopolize any such trade and 
commerce, or to restrain or prevent competition among any of said 
railway systems, he and the defendants, Schiff, Kahn, Stillman, 
Rogers, and Frick, or any of them, in the year 1904, or at any other 
time, made large purchases of stock of the Atchison, Topeka and 
Santa Fe Railway Company, aggregating $30,000,000 par value of 
said stock or any other amount; and he denies that he or any of the 
other defendants at any time demanded of any officials of the said 
The Atchison, Topeka and Santa Fe Railway Company that any of 
the defendants herein should be elected directors of the Atchison, 
Topeka and Santa Fe Railway Company. 

(2) He admits that in the year 1904 the defendants, Frick and 
Rogers, were elected directors of the Atchison, Topeka and 

927 Santa Fe Railway Company, and have since served and are 
still serving as such directors; but he denies that they were so 

elected for any of the reasons alleged in Subdivision VII of the 
petition herein, and denies that by means of such election the de- 
fendant Union Pacific Railroad Company has had knowledge of the 
affairs and business of said The Atchison, Topeka and Santa Fe 
Railway Company. 

(3) He admits that in July, 1906, defendant Oregon Short Line 
Railroad Company purchased, and has ever since owned, $10,000,000 
par value of the capital stock of said The Atchison, Topeka and Santa 
Fe Railway Company out of a total issue of preferred and common 
stock of said company outstanding of the aggregate par value of 
$216,199,530, but he denies that such purchase was for any of the 
purposes alleged in said petition. 

(4) He denies that he or any associates of his or defendant Union 
Pacific Railroad Company, or all of them, have any control, partial 
or otherwise, of said The Atchison, Topeka and Santa Fe Railway 
Company. 

(5) He denies that competition between the systems of railway 
controlled by defendant Union Pacific Railroad Company and by 
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said The Atchison, Topeka and Santa Fe Railway Company has to 
any extent been eliminated. 

928 (C) He denies that he or any other persons alleged in said 
petition to be " conspirators " have caused defendant Southern 

Pacific Company or the Atchison, Topeka and Santa Fe Railway 
Company to abandon any extensions, improvements, and additions 
to their lines in California or elsewhere. 

(7) He admits that certain lines of railroad surveyed and par- 
tially constructed within the State of California formerly owned 
by corporations whose stock was owned by the Southern Pacific 
Company, and that certain other lines of railroad surveyed and 
partially constructed within the State of California formerly owned 
by corporations whose capital stock was owned by the Atchison, To- 
peka and Santa Fe Railway Company were conveyed to a company 
incorporated under the laws of the State of California under the 
name, style, and title of " Northwestern Pacific Railway Company," 
and that one-half of the capital stock of the last-named corporation 
is owned by the Southern Pacific Company and the other half by the 
Atchison, Topeka and Santa Fe Railway Company ; but he avers that 
all of the corporations which owned and conveyed said lines, and 
the said Northwestern Pacific Railroad Company itself, were incor- 
porated under the laws of the State of California, and that all 

929 such sales and consolidations were made and effected under 
and by authority of the laws of said State. 

(8) He denies that the lines of railroad of the Atchison, To- 
peka and Santa Fe Railway Company are operated in harmony 
with the lines of said Union Pacific Railroad Company or said 
Southern Pacific Company under agreements and understandings 
as to rates and divisions of business and that competition between 
such lines has been eliminated or in any wise restricted. 

(9) He denies that any of the acts or transactions alleged in said 
petition were committed or occurred in pursuance of any conspiracy, 
combination, or contract to restrain trade or commerce among the 
several States and with foreign countries; or in pursuance of any 
conspiracy or combination for any purpose. 

VIII. And this defendant denies all and all manner of unlawful 
combination and confederacy wherewith he is by the said petition 
charged, without this, that if there is any other matter, cause, or 
thing in the petition contained material or necessary for this defend- 
ant to make answer unto, and not herein or hereby well and suffi- 
ciently answered, confessed, traversed, and avoided or denied, 

930 the same is not true to the knowledge or belief of this defend- 
ant; all of which matters and things this defendant is ready 

and willing to aver, maintain, and prove as this honorable court shall 
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direct, and humbly prays to be hence dismissed with his reasonable 
costs and charges in this behalf most wrongfully sustained. 

Edward H. Harriman, 

Defendant. 

By P. L. Williams, 

His solicitor. 

Robert S. Lovett, of counsel. 

931 No. 993. United States Circuit Court, District of Utah. In 

equity. 

The United States of America, complainant, 

v. 

Union Pacific Railroad Company et al., defendants. 

Answer of defendant Southern Pacific Company. (Filed April 6, 

1908.) 

932 United States Circuit Court, District of Utah. No. 993. In 

equity. 

The United States of America, complainant, against Union Pacific 
Railroad Company; Oregon Short Line Railroad Company; The 
Oregon Railroad and Navigation Company; The San Pedro, Los 
Angeles and Salt Lake Railroad Company; The Atchison, Topeka 
and Santa Fe Railway Company; Southern Pacific Company; 
Northern Pacific Railway Company ; The Great Northern Railway 
Company; The Farmers' Loan and Trust Company: Edward H. 
Harriman; Jacob H. Schiff; Otto H. Kahn; James Stillman; 
Henry H. Rogers; Henry C. Frick; and William A. Clark, de- 
fendants. 

933 The separate answer of the defendant Southern Pacific Com- 

pany to the original petition of the United States of 
America. 

This defendant now, and at all times hereafter, saving to itself all 
manner of benefit and advantage of exception which can or may be 
taken to the many errors, uncertainties, and other imperfections in 
the complainant's petition contained, or to so much and such parts 
thereof as this defendant is advised, it is material or necessary for it 
to make answer unto, answering, says: 

(1) It admits that it and the other corporations mentioned in Sub- 
division I of the petition were at the times alleged in said petition 
and are now common carriers employed in the transportation of 
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freight and passengers within and among those States and Territo- 
ries of the United States in and through which the transportation 
lines owned and operated by them, respectively, are located, and not 
further or otherwise, but were and are to that extent engaged in trade 
and commerce among the several States and with foreign countries. 

(2) It has no knowledge respecting the matters alleged in Subdi- 
vision II of the petition. 

(3) It admits that defendant Union Pacific Railroad Com- 

934 pany since January 1, 1901, has owned and operated and now 
owns and operates lines of railroad extending from Council 

Bluffs, Iowa, to Ogden, Utah; from Kansas City, Missouri, to Den- 
ver, Colorado; from Denver to Cheyenne, Wyoming; and from 
Julesburg to La Salle, Colorado; and it admits that said lines of rail- 
road, except the line from Julesburg to La Salle, were constructed by 
the corporations named in the petition with the aid in lands and 
bonds of the United States granted by the acts of Congress approved 
July 1, 1862 (12 Stat, 479), and July 2, 1864 (13 Stat., 356), and 
the acts amendatory of and supplementary to the said acts. 

(4) It is without knowledge of the consolidation of the corpora- 
tions formerly owning the above-named lines into " The Union Pa- 
cific Railway Company," but is informed and believes that such con- 
solidation was effected on January 24, 1880. 

(5) It admits that the Central Pacific Railroad Company of Cali- 
fornia was organized under the laws of the State of California, and 
it admits that the Western Pacific Railroad Company was also 
organized under the laws of said State. It admits that the said Cen- 
tral Pacific Railroad Company of California and the said 

935 Western Pacific Railroad Company were consolidated into and 
under the name, style, and title of " Central Pacific Railroad 

Company/' It admits that said Western Pacific Railroad Company 
constructed a line of railroad from San Francisco to Sacramento, 
California, and that said Central Pacific Railroad Company of 
California commenced the construction, and after the consolidation 
aforesaid the corporation formed by such consolidation completed 
the said railroad frcm Sacramento, California, to Ogden, Utah, 
where it connects with the main line of the Union Pacific Railroad 
Company. 

(6) It refers to the said acts of Congress approved July 1, 1862 
(12 Stat., 489), July 2. 1864 (13 Stat, 356), and June 20, 1874 (18 
©tat. Ill), for answer to the allegations of the petition respecting 
the aid granted in bonds and land to, and the duties and responsibil- 
ities imposed by said acts upon, the corporations aided and author- 
ized by said acts to construct the railroads therein mentioned and 
provided for, and to the several acts and joint resolutions of Con- 
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gress amendatory of and supplementary to the aforesaid acts. (12 
Stat, 538; 13 Stat, 504; 13 Stat., 573; 14 Stat, 355; 14 Stat, 356; 
14 Stat, 79; 14 Stat, 290; 15 Stat, 39; 15 Stat., 79; 15 Stat., 

936 324; 15 Stat, 348; 16 Stat, 56; 16 Stat, 121; 16 Stat, 430; 
17 Stat., 508; 18 Stat., 200; 18 Stat, 453; 20 Stat, 56; 20 Stat., 

169; 24 Stat, 488; 25 Stat, 382; 25 Stat, 439.) 

(7) It admits that the defendants Oregon Short Line Railroad 
Company and The Oregon Railroad and Navigation Company own 
and operate the lines of railroad alleged in said petition ; and it ad- 
mits that they and said Union Pacific Railroad Company, respec- 
tively, operate important branch lines of railroad. 

(8) It is without knowledge respecting the control of the Oregon 
Short Line Railroad Company and the Oregon Railroad and Navi- 
gation Company by the Union Pacific Railroad Company. 

(9) It is without knowledge of the ownership by the Oregon Rail- 
road and Navigation Company in 1901 or at any other time of any 
steamships, or of the ownership of stock of the Portland and Asiatic 
Steamship Company, as alleged in the petition. 

(10) It admits that it was on January 1, 1901, and still is the 
owner of a large majority of the capital stock of corporations which 

separately own and operate connecting links of a line of rail- 

937 road extending from New Orleans, in the State of Louisiana, 
and Galveston, in the State of Texas, and through the States 

of Louisiana and Texas and the Territories of New Mexico and Ari- 
zona, and the States of California and Oregon to Los Angeles and 
San Francisco and other points in California, and to Portland, 
Oregon. 

(11) It admits that in 1901 it also owned and operated, has ever 
since owned and operated and now owns and operates lines of steam- 
ships between New York and New Orleans, New York and Galves- 
ton, and between New Orleans and Havana, which connect at New 
Orleans and Galveston with the said rail lines. 

(12) It admits that on January 1, 1901, it owned, has ever since 
owned and now owns all the capital stock of the Central Pacific 
Railway Company, a corporation organized and existing under the 
laws of the State of Utah, and avers that said Central Pacific Rail- 
way Company succeeded to the ownership of and now owns the rail- 
road from San Francisco to Ogden with the branch lines formerly 
owned by the Central Pacific Railroad Company as originally exist- 
ing and as constituted by the consolidation aforesaid with the said 
Western Pacific Railroad Company ; but it avers that this defendant 
on and prior to the 1st day of January, 1901, and ever since that 

date has held, possessed, and operated, and still holds, 

938 possesses, and operates all the railroads of said Central Pa- 
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cific Railway Company with their appurtenances under and by virtue 
of instruments of lease theretofore made and entered into. 

(13) It avers that said Central Pacific Railroad Company, as 
originally existing and as constituted by the consolidation aforesaid 
with the Western Pacific Railroad Company, was unable to pay its 
indebtedness to the Government of the United States, arising from 
the issue of Government bonds under the provisions of the aforesaid 
acts of Congress to aid in the construction of said railroad from San 
Francisco to Ogden, at the maturity of said indebetdness, and was 
also unable to pay its indebtedness evidenced by its own bonds, ag- 
gregating large amounts, as such indebtedness matured during and 
prior to the year 1899. 

( 14 ) It avers that the said Central Pacific Railway Company, organ- 
ized as aforesaid under the laws of the State of Utah, acquired by pur- 
chase from said Central Pacific Railroad Company, on or about the 
29th day of July, 1899, the railroad constructed as aforesaid from San 
Francisco to a connection with the Union Pacific Railroad at Ogden, 

with its various branches ; and that the power of said Central 

939 Pacific Railroad Company to make such sale, and of the said 
Central Pacific Railway Company to make such purchase, 

was conferred upon the said corporations, respectively, by the laws 
of the States of Utah, Nevada, and California. 

(15) It avers that such purchase and sale was made for the pur- 
pose of paying the indebtedness of said Central Pacific Railroad 
Company of the United States of America and to the holders of its 
own bonds; that all such indebtedness was thereby paid and dis- 
charged in full, and that the incorporation and organization of said 
Central Pacific Railway Company and the said purchase and 
sale and the payment of all such indebtedness were caused and 
brought about by this defendant, and that the means for paying 
and satisfying all such indebtedness and rehabilitating the railroads 
of the said Central Pacific Railway Company were provided and 
procured by or at the instance of this defendant. 

(16) It admits that on January 1, 1901, it owned, has ever since 
owned, and still owns 100,500 shares out of a total of 200,000 shares 
of the capital stock of the Pacific Mail Steamship Compan) 7 , and 
that said Pacific Mail Steamship Company, during all said period, 

has operated a line of steamships between San Francisco, the 

940 Hawaiian Islands, the Philippine Islands, and Chinese and 
Japanese ports, and also a line of steamships between San 

Francisco and Panama; but it denies that the said line of steam- 
ships, with the Panama Railroad Company and steamships oper- 
ating in the Atlantic Ocean, forms a through line between New 
York and San Francisco via the Isthmus of Panama. 
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(17) It denies that the said rail lines from the Mississippi River 
to Portland, Oregon, by way of Los Angeles and San Francisco, were 
at r.ny time in competition with the lines of the Union Pacific Rail- 
road Company for the transportation of freight from points in the 
Mississippi Valley and in the Eastern States or elsewhere to Pacific 
coast points and points in Colorado and other interior States; and it 
denies that the steamship lines of this defendant between New York 
and New Orleans and between New York and Galveston, together 
with rail lines in connection therewith, were in active competition 
with the lines of the Union Pacific Railroad Company for a large 
amount of traffic originating on the Atlantic coast and in the Central 
States. 

(18) It avers, on the contrary, that in the transcontinental lines of 
railroad reaching the Pacific coast south of Portland, Oregon, 

941 the Union Pacific Railroad was but a link about 1,000 miles in 
length, and the defendant Union Pacific Railroad Company 
merely an intermediate carrier, without any power to make rates 
upon such traffic ; and that this defendant through its possession and 
operation of the Central Pacific Railroad, under lease as aforesaid 
and by its ownership of all the stock of the Central Pacific Railway 
Company, controlled that portion of such transcontinental line about 
850 miles in length extending from Ogden, Utah, to the Pacific Ocean 
at San Francisco and other points in California, and no rate between 
the Missouri River or points east thereof and the Pacific coast south of 
Portland, or Asiatic ports, could be made by defendant Union Pacific 
Railroad Company, except with the consent of and by agreement with 
this defendant; and while the defendants Union Pacific Railroad 
Company, the Oregon Short Line Railroad Company, and the 
Oregon Railroad and Navigation Company separately owned con- 
necting lines of railroad operated as a single system extending from 
the Missouri River to Portland, Oregon, and operated certain small 
steamships between Portland and San Francisco, yet this defendant 
avers that such route via Portland was not only an impracticable 
route as a competitor of this defendant, but any attempt of said 
012 defendants to use it as such competitor would have greatly in- 
jured defendant Union Pacific Railroad Company, because 
this defendant would thereupon have preferred the rivals of said 
Union Pacific Railroad Company in routing and interchanging 
traffic at Ogden, and the business in tonnage and revenue which de- 
fendant Union Pacific Railroad Company would thereby have lost 
would have greatly exceeded the total volume of any business it 
could have secured over such impracticable route in competition 
with this defendant, so that the interest of defendant Union Pacific 
Railroad Compay and the companies formerly owning its lines 
always prevented it and them from using or attempting to use the 
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said route via Portland in competition with this defendant upon any 
business to or from Pacific coast points south of Portland or to or 
from Asiatic ports. 

(19) It denies that its rail line between San Francisco and Port- 
land was in active competition with any ships of the Oregon Rail- 
road and Navigation Company between San Francisco and Port- 
land, and avers that competition between said lines was never 
practicable. 

(20) It denies that the ships operated by the Portland and Asiatic 
Steamship Company in connection with the rail lines of the 

943 Union Pacific Railroad Company, or otherwise, between Port- 
land, Oregon, and Asiatic ports, were ever in competition with 

the Pacific Mail Steamship Company. 

(21) It denies that the line of railroad composed of the tracks 
of the Oregon Short Line Railroad Company and the Oregon Rail- 
road and Navigation Company between Ogden and Portland were , 
ever in active competition with the lines of this defendant between 
said points. 

(22) It denies that any competition between the system of railroads 
and steamships owned and controlled by this defendant and the 
system of railroads and any steamships owned or controlled by the 
Union Pacific Railroad Company, if any such competition ever 
existed, was substantial or that it included a large volume of traffic 
of any kind. 

(23) It admits that the Atchison, Topeka and Santa Fe Railway 
Company for a period of more than eight years has been the owner 
and in control of the lines of railroad alleged in the petition, and 
that during such period it has been, and still is, competing with 
said Union Pacific Railroad Company and this defendant for a large 
volume of traffic to and from the Pacific coast and the Orient, and 
has been competing with the defendant Union Pacific Railroad Com- 
pany between the Missouri River and various points in Kan- 

944 sas, Colorado, and other States. 

(24) It admits that the line of the Atchison, Topeka and 
Santa Fe Railway Company, since the completion of the same to 
San Francisco about the year 1930, constituted the only line of trans- 
portation by rail from the Pacific coast south of Portland. Oregon, 
to the Mississippi Valley and the East, except the lines of this de- 
fendant to the Gulf and the lines of the Central Pacific Railway 
Company operated by this defendant in connection with the Union 
Pacific Railroad Company until the completion of the San Pedro, 
Los Angeles and Salt Lake Railroad Company in the year 1905. 

(25) It has no knowledge of the operation by the Atchison, Topeka 
and Santa Fe Railway Company of a line of steamships between San 
Diego, California, and Asiatic ports, but it denies that the traffic 
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handled by any such steamship line, if any such line was ever oper- 
ated, competitive between this defendant and the Atchison, Topeka 
and Santa Fe Railway Company was of great volume and embraced 
both passengers and freight. 

(2G) It admits that the Northern Pacific Railway Company, the 
Great Northern Railway Company, and the Chicago, Burling- 

945 ton and Quincy Railroad Company is each the owner of the 
lines of railroad described in the petition, but it has no knowl- 
edge of the ownership of the stock of the Chicago, Burlington and 
Quincy Railroad Company or of any competition between any of said 
lines and the lines of the Union Pacific Railroad Company. 

(27) It admits that the San Pedro, Los Angeles and Salt Lake 
Railroad Company operates a line of railroad extending from San 
Pedro on the Pacific Ocean in the State of California by way of 
Los Angeles through the States of California, Nevada, and Utah to 
Salt Lake City, Utah, but it is without knowledge of the character 
of the title of said company to said railroad, and it admits that said 
company as the owner of said railroad with its connections is a com- 
petitor of this defendant between certain points in southern Cali- 
fornia. 

(28) This defendant admits that on or about the 20th day of Feb- 
ruary, 1901, defendant Union Pacific Railroad Company acquired 
750,000 shares of the capital stock of this defendant of the aggregate 
par value of $75,000,000 out of a total of 1,978,399 shares of the ag- 
gregate par value of $197,839,900 then issued and outstanding, and it 
admits that thereafter and on or about the 26th day of February, 

1902, said Union Pacific Railroad Company sold said 750,000 

946 shares to defendant Oregon Short Line Railroad Company, 
which has ever since owned and still owns the same. 

(29) It admits that thereafter on or about the 31st day of May, 
1902, defendant Oregon Short Line Railroad Company acquired 
150,000 additional shares of stock of this defendant, which it has 
ever since owned and still owns. 

(30) It admits that when in 1904 this defendant created an issue 
of preferred stock which it offered to its stockholders for subscrip- 
tion pro rata at par, said Oregon Short Line Railroad Company, as 
the owner of 900,000 shares of the common stock of this defendant 
exercised its right and subscribed for and received and has ever since 
owned and still owns 180,000 shares of the preferred stock of this 
defendant ; and that thereafter when in 1907 this defendant increased 
its preferred stock by an additional issue thereof which it offered to 
the holders of its outstanding stock for subscription pro rata at par, 
said Oregon Short Line Railroad Company, as the owner of 1,080,000 
shares of the stock of this defendant, exercised its right and sub- 
scribed and received 102,000 additional shares of the preferred stock 
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of this defendant, and has ever since owned and still owns the same, 
so that said Oregon Short Line Railroad Company now owns 

947 900,000 shares of the common stock, and 342,000 snares of the 
preferred stock, making a total of 1,242,000 shares out of a 

total of 2,726,498 shares of the capital stock of this defendant issued 
and outstanding. 

(31) It denies that defendants Harriman, Schiff, Kahn, Stillman, 
or Union Pacific Railroad Company caused the said preferred stock 
to be issued by this defendant. 

(32) It admits that the stock of this defendant not owned by said 
Oregon Short Line Railroad Company is owned by a large number 
of individuals, firms, and corporations residing in many different 
places, but it denies that such stockholders, other than defendant 
Oregon Short Line Railroad Company, are or will be unable to elect 
the directors of this defendant if they should deem it to their interest 
to do so in opposition to those voted for by said Oregon Short Line 
Railroad Company. 

(33) It admits that at the annual meetings of this defendant, held 
since the stock was so acquired and owned by said Oregon Short Line 
Railroad Company, such stock has constituted a majority of the 
shares represented at such meetings, and that by voting upon the 

said shares through its duly authorized agents and proxies, 

948 aided by the votes upon other shares owned by various other 
stockholders of this defendant, said Oregon Short Line Rail- 
road Company, has been able to elect the directors of this defendant, 
but at no such meetings have any votes ever been cast by any such 
stockholder against the persons so elected. 

(34) It denies that the Union Pacific Railroad Company or the 
Oregon Short Line Railroad Company controls or has ever controlled 
the management, operation, or business affairs of this defendant, or 
exercised any control whatsoever over it, except such as may result 
from the voting upon the stock of this defendant owned by said Ore- 
gon Short Line Railroad Company, as aforesaid, at meetings for the 
election of directors of this defendant. 

(35) It admits that since April 3, 1901, a majority of the persons 
who have been elected directors of this defendant, have been at the 
same time directors of the defendant Union Pacific Railroad Com- 
pany. 

(36) It admits that defendant Harriman on April 3, 1901, became 
chairman of the executive committee and on the 26th day of Septem- 
ber, 1901, became the president of this defendant and ever since has 

been and still is such chairman and president. 

949 (37) It admits that the same person is the chief traffic 
officer, the same person the chief operating officer, and the 

same person the chief accounting officer of both companies ; and that 
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said companies have jointly employed numerous commercial and 
other agents, but it avers that a large majority of the officers, agents, 
and employees of said companies are separate. 

(38) It denies that through the purchase and ownership of said 
stock by the Union Pacific Railroad Company or by the Oregon 
Short Line Railroad Company, or from any other cause, there has 
been any suppression or restraint of competition in the transporta- 
tion of commerce among the several States or with foreign countries, 
or any monopoly in the transportation of any such commerce ; and it 
denies any knowledge of any conspiracy, combination, or contract in 
restraint of trade or commerce among the several States or between 
said States and foreign countries, or to suppress or restrain competi- 
tion therein, or to monopolize or attempt to monopolize transporta- 
tion of any such commerce. 

(39) It is without knowledge respecting any of the other matters 
alleged in Subdivision IV of the said petition. 

(40) It is also without knowledge of any of the matters 

950 alleged in Subdivision V of the petition. 

(41) It admits that there is a competition between the San 
Pedro, Los Angeles, and Salt Lake Railroad Company and this de- 
fendant between certain points in California. 

(42) It is without knowledge of any of the other matters alleged 
in Subdivision VI of the petition. 

(43) This defendant admits that, pursuant to an agreement with 
the Atchison, Topeka and Santa Fe Railway Company, a corporation 
was organized under the laws of the State of California under the 
name, style, and title of the 44 Northwestern Pacific Railway Com- 
pany," and that certain other corporations of the State of California 
whose capital stock was owned by this defendant and certain other 
corporations of the State of California whose capital stock was 
owned by the Atchison, Topeka and Santa Fe Railway Company 
were consolidated with and merged into said Northwestern Pacific 
Railway Company under the name, style, and title of 44 Northwestern 
Pacific Railroad Company," and that the capital stock of said North- 
western Pacific Railroad Company .is owned equally by this defend- 
ant and by the Atchison, Topeka and Santa Fe Railway Company; 

but it avers that all of the said corporations merged and con- 

951 solidated as aforesaid were incorporated under the laws of the 
State of California; and the said lines of railroad were situ- 
ated wholly within the State of California, and the said consolidation 
and merger was and is authorized and provided for by the laws of 
said State. 

(44) It denies all of the allegations of Subdivision VII of the 
petition in reference to any conspiracy, combination, or contract to 
restrain commerce among the several States or with foreign countries 
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or to restrain competition in any such commerce or to monopolize or 
attempt to monopolize transportation in any such commerce. 

(45) This defendant is without knowledge of any of the other 
matters alleged in Subdivision VII of the petition. 

(46) And this defendant denies all and all manner of unlawful 
combination and confederacy wherewith they are by the said petition 
charged, without this, that if there is any other matter, cause, or 
thing in the petition contained material or necessary for this defend- 
ant to make answer unto, and not herein or hereby well and suffi- 
ciently answered, confessed, traversed, and avoided or dented, the 
same is not true to the knowledge or belief of this defendant ; all of 
which matters and things this defendant is ready and willing to 

aver, maintain, and prove as this honorable court shall direct, 

952 and humbly prays to be hence dismissed with its reasonable 
costs and charges in its behalf most wrongfully sustained. 

Southern Pacific Company, 
By P. L. Williams, Its Solicitor. 
Robert S. Lovett, Of Counsel. 

953 No. 993. United States Circuit Court, District of Utah. . 

In equity. 

The United States of America, complainant, vs. Union Pacific Rail- 
road Company et al., defendants. 

The joint and several answer of defendants Union Pacific Railroad 
Company, Oregon Short Line Railroad Company, and the Oregon 
Railroad and Navigation Company. (Filed April 6, 1908.) 

954 United States Circuit Court, District of Utah. No. 993. 

In equity. 

The United States of America, complainant, vs. Union Pacific Rail- 
road Company, Oregon Short Line Railroad Company, The Oregon 
Railroad and Navigation Company, The San Pedro, Los Angeles 
and Salt Lake Railroad Company, The Atchison, Topeka and 
Santa Fe Railway Company, Southern Pacific Company, Northern 
Pacific Railway Company, The Great Northern Railway Company, 
The Farmers' Loan and Trust Company, Edward H. Harriman, 
Jacob H. Schiff, Otto H. Kahn, James Stillman, Henry H. Rogers, 
Henry C. Frick, and William A. Clark, defendants. 

955 The joint and several answer of the defendants, L T nion Pacific 

Railroad Company, Oregon Short Line Railroad Company, 
and The Oregon Railroad and Navigation Company to the 
original petition of the United States of America. 

These defendants, now and at all times hereafter saving to them- 
selves all manner of benefit and advantage of exception which can 
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or may be taken to the many errors, uncertainties, and other imper- 
fections in the complainant's petition contained or to so much and 
such parts thereof as these defendants are advised it is material or 
necessary for them to make answer unto, answering say : 

I. They admit that the defendants, The San Pedro, Los Angeles 
and Salt Lake Railroad Company, The Atchison, Topeka and Santa 
Fe Railway Company, Southern Pacific Company, Northern Pacific 
Railway Company, The Great Northern Railway Company, and 
these defendants were at the times alleged in the petition and are 
now common carriers employed in the transportation of freight and 
passengers within and among those States and Territories of the 
United States in and through which the transportation lines owned 

and operated by them, respectively, are located, and not fur- 

956 ther or otherwise, and were and are to that extent, but to that 
extent only, engaged in trade and commerce among the several 

States and with foreign nations. 

II. (1) They deny that from January 1, 1901, or at any time, the 
defendants. Edward H. Harriman, Jacob H. Schiff, Otto H. Kahn, 
and James Stillman, with certain other persons who have joined with 
them from time to time, including the defendants, Henry % H. Rogers 
and Henry C. Frick, have owned or controlled a majority of the 
capital stock of the Union Pacific Railroad Company. 

(2) They admit that the defendant Edward H. Harriman on the 
23d day of May, 1898, became and ever since has been and still is 
the chairman of the executive committee of the board of directors 
of said Union Pacific Railroad Company; and that on the 7th day 
of January, 1904, and not before, he became and ever since has been 
and still is president of said corporation. 

(3) They admit that the said Jacob H. Schiff became a director 
of said Union Pacific Railroad Company on the 1st day of M:irch. 
1898, and continued to be a director of said company until the 10th 

day of April, 1906, when lie resigned. 

957 (4) They admit that the said Otto H. Kahn became a 
director of said Union Pacific Railroad Company on the 1st 

day of July, 1897, and continued to be a director of said company 
until the 10th day of April, 1900, when he resigned. 

(5) They admit that the said James Stillman became a director 
of said Union Pacific Railroad Company on the 6th day of Decem- 
ber, 1897, and continued to be a director of said company until the 
13th day of February, 1908, when he resigned. 

(6) They admit that the said James Stillman was a membe 1 - of 
the executive committee of the board of directors from the 8th day 
of December, 1897, until the 13th day of February, 1908, and the 
said Otto H. Kahn was a member of said committee from the 8th 
day of December, 1897, until the 10th day of April, 1906. 

Digitized by Google 



UNITED STATES VS. SOUTHERN PACIFIC CO. 



2088 



(7) They admit that during all of said time the said Jacob H. 
Schiff and Otto H. Kahn were and still are members of a banking 
firm of the city of New York, doing business under the firm name and 
style of Kuhn, Loeb & Co.. but deny that said banking house has 
been or is the "fiscal agent" of the defendant Union Pacific Rail- 
road Company ; and they admit that some of the stocks re- 

958 ferred to in the petition were bought by said Union Pacific 
Railroad Company and said Oregon Short Line Railroad 

Company, respectively, from time to time through said banking 
house and that some of the bonds issued by said companies were sold 
to said firm. 

(8) They admit that defendant Henry H. Rogers became a 
director of said Union Pacific Railroad Company on the 8th day 
of October, 1901, and that defendant Henry C. Frick became a 
director of said Union Pacific Railroad Company on the 11th day 
of October, 1904, and that both the said Rogers and the said Frick 
have ever since been and still are members of said board of directors. 

(9) Except as herein admitted, they deny each and every allega- 
tion of subdivision II of the petition. 

III. (1) Thej 7 admit that defendant, Union Pacific Railroad Com- 
pany, in 1897, acquired and ever since has been and still is the owner 
of lines of railroad extending from Council Bluffs, Iowa, to Ogden, 
Utah; from Kansas City, Missouri, to Denver, Colorado; and from 
Denver, Colorado, to Cheyenne, Wyoming. 

(2) They admit that the said line of railroad extending from 

959 Council Bluffs, Iowa, to Ogden, Utah, was constructed by a 
company incorporated by an act of Congress, entitled "An act 

to aid in the construction of a railroad and telegraph line from 
the Missouri River to the Pacific Ocean, and to secure to the Gov- 
ernment the use of the same for postal, military, and other pur- 
poses," approved July 1, 186*2 (12 Stat, 489), under the name, style, 
and title of "The Union Pacific Railroad Company"; and they 
admit that the said line of railroad, extending from Kansas City, 
Missouri, to Denver, Colorado, was constructed by a company origi- 
nally incorporated by the Territory of Kansas as the " Leavenworth, 
Pawnee & Western Railroad Company," which afterwards assumed 
the name, style, and title of " Union Pacific Railroad Company, 
Eastern Division," and subsequently by authority of a joint reso- 
lution of Congress approved March 3, 1869 (15 Stat., 348), changed 
its name to "Kansas Pacific Railway Company"; and they also 
admit that the said line of railroad, extending from Denver. Colo- 
rado, to Cheyenne, Wyoming, was constructed by the " Denver 
Pacific Railway and Telegraph Company," a corporation organized 
under the laws of the Territory of Colorado. 
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(o) They deny that the Union Pacific Railroad Company, 
the company incorporated by the aforesaid act of Congress 

960 approved July 1, 1862, constructed a line of railroad from 
Julesburg to Denver, but aver that the said branch line of rail- 
road extends from Julesburg to La Salle, Colorado, where it connects 
with the aforesaid line extending from Denver to Cheyenne, and 
that it was constructed by the Colorado Central Railroad Company, 
a corporation of the State of Colorado, which was subsequently 
consolidated with and merged into the Union Pacific, Denver and 
Gulf Railway Company, and thereafter was sold under foreclosure 
decrees against the last-named company, and the purchasers at 
such foreclosure sale afterward and on or about the 6th day of 
February, 1899, sold and conveyed the same to defendant Union 
Pacific Railroad Company, and that the said Union Pacific Railroad 
Company ever since has been and still is the owner thereof. 

(4) They aver that the said lines of railroad owned by defendant 
Union Pacific Railroad Company and extending as aforesaid from 
Council Bluffs to Ogden, from Kansas City to Denver, and from 
Denver to Cheyenne, were located, laid out, constructed, connected, 
consolidated, and put into use and operation as a system of railroads 

under and pursuant to the aforesaid act of Congress approved 

961 July 1, 1862, and an act approved July 2, 1864, entitled 4i An 
act to amend an act entitled 'An act to aid in the construction 

of a railroad and telegraph line from the Missouri River to the 
Pacific Ocean and to secure to the Government the use of the same 
for postal, military, and other purposes,' approved July 1, 1862" 
(13 Stat., 356), and the several acts and joint resolutions of Congress 
amendatory of and supplementary to the aforesaid acts (12 Stat, 
538; 13 Stat., 504; 13 Stat., 573; 14 Stat, 355; 14 Stat, 356; 14 Stat, 
79; 14 Stat, 292; 15 Stat, 39; 15 Stat, 79; 15 Stat, 324; 15 Stat, 
348; 16 Stat, 56; 16 Stat, 121; 16 Stat, 430; 17 Stat, 508; 18 Stat, 
111; 18 Stat, 200; 18 Stat, 4; 20 Stat, 56; 20 Stat, 169; 24 Stat, 
488; 25 Stat., 382; 25 Stat, 439) ; and they refer to the said acts and 
joint resolutions themselves for the provisions, purposes, and effect 
thereof. 

(5) They admit that the said the Union Pacific Railroad Com- 
pany, the said Kansas Pacific Railway Company, and the said Den- 
ver Pacific Railway and Telegraph Company were consolidated 
under and by virtue of the aforesaid acts of Congress, and that the 
corporation formed by such consolidation became and assumed the 

name, style, and title of "The Union Pacific Railway Com- 

962 pany"; and they aver that such consolidation occurred on or 
about January 24, 1880. 

(6) They aver that under and pursuant to the provisions of 
decrees of the Circuit Courts of the United States for the District of 
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Nebraska, the Southern District of Iowa, the District of Wyoming, 
the District of Colorado, and the District of Utah, rendered in 1897, 
in certain suits in equity commenced by F. Gordon Dexter and Oliver 
Ames, second, against the Union Pacific Railway Company and others 
for the foreclosure of the first mortgage of the Union Pacific Rail- 
road Company upon the said line of railroad, with its appurtenances 
in said decrees described; and under the provisions of decrees ren- 
dered, respectively, by the same courts on the same dates in certain 
suits in equity, commenced by the United States of America as com- 
plainant against said the Union Pacific Railway Company and others 
for the foreclosure of the lien created by or arising under the afore- 
said acts of Congress to secure the indebtedness to the United States 
of America for its bonds issued under the provisions of said acts 
to the Union Pacific Railroad Company, the said railroad extending 
from Council Bluffs. Iowa, to Ogden, Utah, with its appurtenances, 
was sold, and upon confirmation of the said sale and full com- 

963 pliance with all the terms and provisions of the decrees of 
the said courts in said causes the special master of the said 

courts duly conveyed the said railroad, with its appurtenances, so 
sold to Union Pacific Railroad Company, defendant herein, by 
deeds dated the 22d day of January, 1898, whereupon the possession 
of said railroads and other property so sold was surrendered and de- 
livered by the receivers appointed in said suits to Union Pacific Rail- 
road Company, defendant herein, which has ever since held and pos- 
sessed and now hold and possess the same. 

(7) They aver that under and pursuant to the provisions of de- 
crees of the Circuit Courts of the United States for the District of 
Kansas and the Western District of Missouri, rendered on the 30th 
day of July, 1S97, in certain suits in equity commenced by the United 
States of America, as complainant, against said the Union Pacific 
Railway Company and others for the foreclosure of the lien created 
by or arising under the aforesaid acts of Congress to secure the 
indebtedness to the United States of America for its bonds issued 
under the provisions of said acts to the Kansas Pacific Railway Com- 
pany: and under and pursuant to the provisions of other decrees of 
the same courts and of the Circuit Court of the United States 

964 for the District of Colorado in suits in equity commenced by 
various parties to foreclose numerous mortgages executed by 

said Kansas Pacific Railway Company under its different corporate 
names, the said line of railroad extending from Kansas City, Mis- 
souri, to Denver, Colorado, with its appurtenances in said decrees 
described, was sold, and upon confirmation of the said sale and full 
compliance with all the terms and provisions of the decrees of said 
courts in said causes, the special master of said courts duly con- 
veyed the said railroad, with its appurtenances, to Union Pacific 
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Railroad Ccmpany, the defendant herein, by deeds dated on or 
about the 10th day of April, 1898, whereupon the possession of said 
railroad and ether property so sold was surrendered and delivered 
by the receivers appointed in said suits to Union Pacific Railroad 
Company, defendant herein, which has ever since held and possessed 
and now holds and possesses the same. 

(8) They aver that under and pursuant to the provisions of de- 
crees of the Circuit Courts of the United States for the Districts of 
Colorado and Wyoming, rendered on the 31st day of July, 1897, in 
certain suits in equity to foreclose the first mortgage of the Denver 

Pacific Railway and Telegraph Company, the said line of rail- 

965 road extending from Denver, Colorado, to Cheyenne, Wy- 
oming, with its appurtenances in said decrees descriljed. was 

sold and upon confirmation of the said sale and full compliance 
with all the terms and provisions of said decrees of said courts in 
said causes the special master of said courts duly conveyed the said 
railroad, with its appurtenances, to Union Pacific Railroad Com- 
pany, defendant herein, by deeds dated on or about the 22d day of 
March, 1898. whereupon the possession of said railroad, with its 
appurtenances and other property so sold, was surrendered and deliv- 
ered by the receivers appointed in said suits to Union Pacific Rail- 
road Company, defendant herein, which has ever since held and pos- 
sessed and now holds and possesses the same. 

(9) They admit that the Central Pacific Railroad Company of 
California was organized under the laws of the State of California; 
and they admit that the Western Pacific Railroad Company was 
also organized under the laws of said State. They admit that the 
said Central Pacific Railroad Company of California and the said 
Western Pacific Railroad Company were consolidated into and under 
the name, style, and title of " Central Pacific Railroad Company." 

They admit that said Western Pacific Railroad Company con- 

966 structed a line of railroad from San Francisco to Sacramento, 
California, and that said Central Pacific Railroad Company 

of California commenced the construction, and after the consolida- 
tion aforesaid the company formed by such consolidation completed 
the said railroad from Sacramento, California, to Ogden. Utah, 
where it connects with the main line of the Union Pacific Railroad 
Company. 

(10) They refer to the said acts of Congress approved July 1, 
1862 (12 Stat., 489), July 2, 1864 (13 Stat., 356), and June 20, 1874 
(18 Stat.. Ill), for answer to the allegations of the petition respect- 
ing the aid granted in bonds and land to, and the duties and respon- 
sibilities imposed by said acts upon, the corporations aided and 
authorized by said acts to construct the railroads therein mentioned 
and provided for. ^ 
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(11) They admit that defendant Oregon Short Line Railroad 
Company is now and since about the 16th day of March, 1897, con- 
tinuously has been the owner of lines of railroad extending from 
the junction with the main line of the Union Pacific Railroad at 
Granger, Wyoming, to Huntington, Oregon, and of another line of 
railroad extending from Salt Lake City, Utah, to Butte, Montana — 

the track in the State of Idaho between Pocatello and Mc- 

967 Cammon being common to both of said lines. They admit that 
defendant The Oregon Railroad and Navigation Company is 

and since about the 18th day of August, 1896, continuously has been 
the owner of a line of railroad extending from a connection with 
the line of the Oregon Short Line Railroad Company at Hunting- 
ton, Oregon, to Portland, Oregon. 

(12) They admit that each of these defendants is the owner of 
important lines of railroad as branches of the lines hereinbefore de- 
scribed ; the branches of the lines owned by Union Pacific Railroad 
Company being located in the States of Nebraska, Kansas, Colorado, 
Wyoming, and Utah; the branches owned by the Oregon Short Line 
Railroad Company being located in the States of Utah, Idaho, Mon- 
tana, and Wyoming; and the branches owned by The Oregon Rail- 
road and Navigation Company being located in the States of Ore- 
gon, Washington, and Idaho. 

(13) They admit that long prior to the date alleged in the petition 
the Union Pacific Railroad Company acquired and has ever since 
owned and still owns substantially all of the capital stock of the 
Oregon Short Line Railroad Company. They admit that long prior 
to the date alleged in the petition the Oregon Short Line Railroad 

Company acquired and has ever since owned and still owns 

968 substantially all of the capital stock of the Oregon Railroad 
and Navigation Company. 

(14) They admit that by means of such stock ownership the 
Union Pacific Railroad Company has since its acquisition been able 
to elect, by voting upon such stock through its proxies, the directors 
of said Oregon Short Line Railroad Company, and that the latter, 
by voting upon said stock through its proxies, has elected the direc- 
tors of The Oregon Railroad and Navigation Company: but they 
aver that the railroads and other property of the Oregon Short Line 
Railroad Company have at all times been controlled, managed, and 
operated by said Oregon Short Line Railroad Company in its own 
name and by its own officers and agents, and that the railroads and 
other property of The Oregon Railroad and Navigation Company 
have at all times been controlled, managed, and operated by The 
Oregon Railroad and Navigation Company in its own name and by 
its own officers and agents. 
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(15) They admit that the lines of railroad owned by these de- 
fendants, respectively, have been and are operated as one system 
and that said lines extending from Kansas City, Missouri, and Coun- 
cil Bluffs, Iowa, to Salt Lake City and Ogden, Utah, Butte, Montana, 

and Portland, Oregon, have composed and still compose con- 

969 tinuous through lines operated harmoniously and, so far as 
affecting the shipping and traveling public, practically as if 

owned and operated by a single company. 

(16) They aver that long prior to July 2, 1890, when the so-called 
" antitrust act " of Congress was approved, the Union Pacific Rail- 
way Company, the consolidated corporation organized and existing 
under the acts of Congress, as hereinbefore alleged, acquired a large 
majority of the stock of the Oregon Short Line and Utah Northern 
Railway Company, which constructed the lines of railroad now 
owned by defendant Oregon Short Line Railroad Company, as well 
as a portion of the lines now owned by the defendant San Pedro, Los 
Angeles and Salt Lake Railroad Company, and that long prior to 
said July 2, 1890, said Oregon Short Line and Utah Northern Rail- 
way Company acquired a large majority of the capital stock of the 
Oregon Railway and Navigation Company, the corporation which 
constructed and formerly owned the line of railroad now owned by 
defendant The Oregon Railroad and Navigation Company, extend- 
ing from Huntington to Portland, Oregon, with various branches; 
and long prior to July 2, 1890, the said lines of railroad extending 

from Kansas City. Missouri, and Council Bluffs, Iowa, to Salt 

970 Lake City and Ogden, Utah, Butte, Montana, and Portland, 
Oregon, were and ever since have been operated harmoniously 

as one system and as continuous lines and, so far as affecting the ship- 
ping and traveling public, practically as if owned and operated by a 
single corporation. 

(17) They aver that the said lines of railroad and all other prop- 
erty of said Oregon Short Line and Utah Northern Railway Com- 
pany were sold under decrees of the circuit courts of the United 
States for the districts of Utah, Wyoming, Idaho, and Montana, 
foreclosing mortgages thereon on or about the 9th day of January, 
1897, and that the purchasers at such sale caused to be incorporated 
the defendant Oregon Short Line Railroad Company, and conveyed 
to it the railroads and properties so sold. They aver that the said 
line of railroad extending from Huntington to Portland, Oregon, and 
all other property of the Oregon Railway and Navigation Company 
were sold under decrees of the circuit courts of the United States for 
the district of Oregon, foreclosing mortgages thereon on or about 
the 9th day of July, 1896, and the purchasers at such sale caused to 
be incorporated the defendant, the Oregon Railroad and Navigation 
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Company, and conveyed to it the railroads and properties so 
sold. 

971 (18) They admit that in the year 1901 the Oregon Railroad 
and Navigation Company owned three steamships averaging 

about 1,350 net tons each, plying between Portland and San Fran- 
cisco, by way of the Willamette and Columbia Rivers and the Pacific 
Ocean; and they aver that in the year 1904 the San Francisco and 
Portland Steamship Company, a corporation of the State of Cali- 
fornia, was organized ; that all its stock was acquired by the Oregon 
Railroad and Navigation Company, and that two of said steamships 
were transferred by charter to said San Francisco and Portland 
Steamship Company, and that said San Francisco and Portland 
Steamship Company has since operated and now regularly operates 
two steamships — one of 2,317 tons and one of 1,836 tons — between 
San Francisco and Portland, via the Pacific Ocean and the Willam- 
ette and Columbia Rivers. 

(19) They deny that the Oregon Railroad and Navigation Com- 
pany ever operated a line of steamships or any steamships between 
Portland, Oregon, and Japan, and China, or other Asiatic ports. 
They admit that on or about the 14th day of January, 1901, the Port- 
land and Asiatic Steamship Company was incorporated under the 

laws of the State of Oregon with a capital of $100,000, and 

972 that all of its capital stock was acquired and has ever since 
been and still is owned by said the Oregon Railroad and Navi- 
gation Company; and they admit that said Portland and Asiatic 
Steamship Company has sometimes operated steamships between 
Portland, Oregon, and Asiatic ports under charter, but they deny 
that said steamship company has ever owned, or now owns, any 
steamships, or has ever operated, or now operates, any regular line 
of steamships. 

(20) They aver that the said Portland and Asiatic Steamship Com- 
pany was incorporated and that the ships chartered and operated by 
it were chartered and operated for the benefit of the traffic of the rail- 
road lines of the Oregon Railroad and Navigation Company — that is 
to say, to afford an outlet by way of Portland and the Columbia River 
for the grain and flour grown and milled on the line of the Oregon 
Railroad and Navigation Company in eastern Oregon and the State 
of Washington which otherwise would have moved via the rails of the 
Northern Pacific Railway Company and Great Northern Railway 
Company to Puget Sound and the traffic would have been lost to the 
Oregon Railroad and Navigation Company, and they aver that the 

operation of the steamships of said Portland and Asiatic 

973 Steamship Company has of itself been unprofitable and re- 
sulted in a large loss to said company every year, except one 
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during the war between Japan and Russia, and that it was inaugu- 
rated and is maintained only because, in the judgment of the Oregon 
Railroad and Navigation Company, the losses sustained in the opera- 
tion of said steamships are more than compensated by retaining for 
the rails of the Oregon Railroad and Navigation Company and for 
the mills and merchants on its lines the grain and flour traffic which 
otherwise would have moved to Puget Sound and been lost to said 
company and to them. 

(21) They deny that it has been or ever was practicable for the said 
steamships operated by the Portland and Asiatic Steamship Company 
to compete to any considerable or substantial extent with lines of 
steamers operated between San Francisco and Asiatic ports and Puget 
Sound and Asiatic ports for traffic originating in the interior of the 
United States or on the Atlantic seaboard. 

(22) They admit that the Southern Pacific Company was, on 
January 1, 1901, and still is the owner of a large majority of the 
capital stock of corporations which separately own and operate con- 
necting links of a line of railroad extending from New Orleans, 

974 in the State of Louisiana, and Galveston, in the State of Texas, 
and through the States of Louisiana and Texas and the Ter- 
ritories of New Mexico and Arizona and the States of California and 
Oregon to Los Angeles and San Francisco and other points in Cali- 
fornia and to Portland, Oregon. 

(23) They admit that said Southern Pacific Company in 1901 
owned and operated and has ever since owned and operated and 
now owns and operates lines of steamships between New York and 
New Orleans and between New York and Galveston and between 
New Orleans and Havana, which connect at New Orleans and Gal- 
veston with the rail lines controlled by it. 

(24) They aver that the Central Pacific Railroad Company, the 
corporation formed by the consolidation of the Central Pacific Rail- 
road Company of California and the Western Pacific Railroad Com- 
pany, and which constructed and formerly operated the said rail- 
road from San Francisco to a connection with the Union Pacific 
Railroad Company at Ogden, was unable to pay its indebtedness to 
the Government of the United States, arising from the issue to it 
of Government bonds as aforesaid at the maturity of said indebted- 
ness, and was also unable to pay its indebtedness evidenced by its 

own bonds, aggregating a large amount, as such indebtedness 

975 matured during and prior to the year 1899; that the "Cen- 
tral Pacific Railway Company " was organized under and by 

virtue of the laws of the State of Utah, and acquired by purchase 
from the said consolidated Central Pacific Railroad Company, on or 
about the 29th day of July, 1899, the said railroads so constructed 
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from San Francisco to a connection with the main line of the Union 
Pacific Railroad Company at Ogden, Utah, with its various branches; 
and that the power of said Central Pacific Railroad Company to 
make such sale and of the Central Pacific Railway Company to make 
such purchase was expressly conferred upon and existed in them, re- 
spectively, by the laws of the Statas of Utah, Nevada, and California. 

(25) They aver that such purchase and sale were made for the 
purpose of paying the indebtedness of said Central Pacific Railroad 
Company to the United States of America and to the holders of its 
own bonds? that all such indebtedness was thereby paid and dis- 
charged in full ; and that the incorporation and organization of the 
said Central Pacific Railway Company and the said purchase and 
sale and the payment of all such indebtedness were caused and 
brought about by the defendant Southern Pacific Company; and 

that the means for paying and satisfying all such indebted- 
076 ness were provided and procured by or at the instance of the 
said Southern Pacific Company. 

(26) They admit that on January 1, 1901, said Southern Pacific 
Company owned, has ever since owned, and still owns 100,500 shares 
out of a total of 200,000 shares of the capital stock of the Pacific 
Mail Steamship Company, and that said Pacific Mail Steamship 
Company during all said period has operated a line of steamships 
between San Francisco, the Hawaiian Islands, the Philippine Islands, 
and Chinese and Japanese ports, and also a line of steamships be- 
tween San Francisco and Panama. But they deny that the said line 
of steamships, with the railroad of the Panama Railroad Company 
and steamships operating in the Atlantic Ocean, forms a through 
line between New York and San Francisco via the Isthmus of 

(27) They deny that the said rail lines of the Southern Pacific 
Company from the Mississippi River to Portland, Oregon, by way 
of Los Angeles and San Francisco, were at any time in competition 
with the said lines of the Union Pacific Railroad Company for the 
transportation of freight from points in the Mississippi Valley and 

in the Eastern States or elsewhere to the Pacific coast and 
977 points in Colorado and other interior States; and they deny 

that the steamship lines of the Southern Pacific Company be- 
tween New York and New Orleans and New York and Galveston, 
together with the rail lines of said company in connection therewith, 
were in active competition with the lines of the Union Pacific Rail- 
road Company for a large amount of traffic originating on the At- 
lantic coast and in the Central States. 

(28) They aver, on the contrary, that in the transcontinental lines 
of railroad reaching the Pacific coast south of Portland, Oregon, 
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the Union Pacific Railroad was but a link, about 1,000 miles in 
length, and the defendant Union Pacific Railroad Company merely 
an intermediate carrier without any power to make rates upon such 
traffic, and that the defendant Southern Pacific Company, through 
its possession and operation of the Central Pacific Railroad 
and its ownership of all the stock of the Central Pacific Railway 
Company, controlled that portion of such transcontinental line, 
about 850 miles in length, extending from Ogden, Utah, to the 
Pacific Ocean at San Francisco and other points in California, and 
no rate between the Missouri River or points east thereof and the 
Pacific coast south of Portland or Asiatic ports could be made 

978 by these defendants except with the consent of and by agree- 
ment with said Southern Pacific Company; and while these 

defendants separately owned connecting lines of railroad, operated 
as a single system as aforesaid, extending from the Missouri River 
to Portland, Oregon, and operated certain small steamships between 
Portland and San Francisco, as aforesaid, yet they aver that such 
route via Portland was not only an impracticable route as a com- 
petitor of said Southern Pacific Company, but any attempt of these 
defendants to use it as such competitor would have greatly injured 
defendant Union Pacific Railroad Company, because said Southern 
Pacific Company would thereupon have preferred the rivals of said 
Union Pacific Railroad Company in routing and interchanging 
traffic at Ogden, and the business in tonnage and revenue which 
defendant Union Pacific Railroad Company would thereby have 
lost would have greatly exceeded the total volume of any business 
it could have secured over such impracticable route in competition 
with said Southern Pacific Company, so that the interest of defend- 
ant Union Pacific Railroad Company and the companies formerly 
owning its lines always prevented it and them from using or at 
tempting to use the said route via Portland in competition with 
said Southern Pacific Company upon any business to or from 

979 the Pacific coast south of Portland or to or from Asiatic ports. 

(29) They deny that the rail line of said Southern Pacific 
Company between San Francisco and Portland was in active competi- 
tion with the ships of the Oregon Railroad and Navigation Company 
plying between San Francisco and Portland, and aver that com- 
petition between said lines was never practicable. 

(30) They deny that ships operated by the Portland and Asiatic 
Steamship Company between Portland. Oregon, and Asiatic ports, 
in connection with the rail lines of the Union Pacific Railroad Com- 
pany, or otherwise, were ever in competition w r ith the Pacific Mail 
Steamship Company and the rails of the Southern Pacific Company. 

(31) They deny that the lines of railroad of the Oregon Short 
Line Railroad Company and the Oregon Railroad and Navigation 
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Company between Ogtlen, Utah, and Portland. Oregon, were ever in 
competition with the lines of said Southern Pacific Company between 
said points, and aver that such competition was never practicable. 

(32) They deny that any competition between the system of rail- 
roads and steamships owned and controlled by the Union Pacific 

980 Kail road Company and the system of railroads and steamships 
owned and controlled by the Southern Pacific Company, if any 

such competition ever existed, was substantial or that it included a 
large volume of traffic of any kind. 

(33) They admit that the Atchison, Topeka and Santa Fe Railway 
Company has been for a period of more than eight years the owner 
and in control of lines of railroad, as alleged in Subdivision III of 
the petition, and admit that the lines of the Union Pacific Railroad 
Company, in connection with the line of the Central Pacific Railway 
Company, operated by the Southern Pacific Company, have been 
during such period and still are competitors of the Atchison, Topeka 
and Santa Fe Railway Company for a large volume of traffic to and 
from the Pacific coast, and that the lines of the Union Pacific Rail- 
road Company and the Atchison, Topeka and Santa Fe Railway 
Company have been and are competitive between various points in 
Kansas, Colorado, and other States. 

(34) They admit that the lines of the Atchison, Topeka and Santa 
Fe Railway Company, since the completion of the same to San Fran- 
cisco, California, in the year 1900, constituted the only line of trans- 
portation by rail from the Pacific coast south of Portland to the 

Mississippi Valley and the East except the lines of the South- 

981 era Pacific Company to the Gulf of Mexico and the lines of 
the Central Pacific Railway Company operated by the South- 
ern Pacific Company in connection with the Union Pacific Railroad 
until the completion of the San Pedro, Los Angeles and Salt Lake 
Railroad in the year 1905. 

(35) They have no knowledge of the operation by the Atchison. 
Topeka and Santa Fe Railway Company of a line of steamships 
between San Diego, California, and Asiatic ports, as alleged in the 
petition, but they deny that the traffic handled by any such steam- 
ship line, if any such line was ever operated, competitive between 
said Southern Pacific Company and the Atchison, Topeka and Santa 
Fe Railway Company and the Union Pacific Railroad Company, 
was of great volume, and embraced both passengers and freight. 

(36) They admit that the Northern Pacific Railway Company, 
the Great Northern Railway Company, and the Chicago, Burlington 
and Quincy Railroad Company each owns and operates lines of rail- 
road substantially as alleged in said petition; but they deny that the 



Digitized by 



2094 



UNITED STATES VS. SOUTHERN PACIFIC CO, 



lines of said Northern Pacific Railway Company in and of them- 
selves are competitive with the lines of these defendants, and they 
admit that the lines of the Chicago, Burlington and Quincy 

982 Railroad Company are competitive with the lines owned and 
operated by the defendant Union Pacific Railroad Company 

to a limited extent and between certain points. 

(37) They deny that traffic between the Pacific coast and Asiatic 
ports and points on and east of the Missouri and Mississippi Rivers 
is competitive between the lines of the Union Pacific Railroad Com- 
pany and connections owned by it, and the lines of said Northern 
Pacific Railway Company and The Great Northern Railway Com- 
pany and connections and steamship lines controlled by them. 

(38) They admit that the defendant The San Pedro, Los Angeles 
and Salt Lake Railroad Company is the owner of a line of railroad 
extending from San Pedro on the Pacific Ocean, in the State of Cali- 
fornia, by way of Los Angeles, through the States of California. 
Nevada, and into Utah to Salt Lake City, and that most of said line 
is directly owned by said corporation, and the remainder of it is op- 
erated under lease or trackage contracts, and that the same consti- 
tutes a continuous line between San Pedro and Salt Lake City; but 
they deny that by said contract or otherwise there ever was any sup- 
pression or restriction of competition by said line with the lines of 

any defendant herein* 

983 (39) They admit that the Denver and Rio Grande Railway 
Company owns a line of railroad from Salt Lake City, Utah, 

to Denver, Colorado, and that it is a competitor of defendant Union 
Pacific Railroad Company, but not of defendant Southern Pacific 
Company. 

(40) Except as herein admitted they deny each and every allega- 
tion of Subdivision III of the petition. 

IV. (1 ) They deny that in the spring of 1901, or at any other time, 
the defendants, Harriman, Schiff, Kahn, Stillman, and Union Pacific 
Railroad Company, or any of them, conspired to restrain trade and 
commerce among the several States and between said States and 
foreign countries carried on by said Union Pacific Railroad Com- 
pany and said Southern Pacific Company, or any other company or 
any steamship lines, or to monopolize or attempt to monopolize any 
such trade and commerce, or to restrain or prevent competition 
among said railway systems, or any other railway systems, and said 
steamship lines, or any other steamship lines, in respect to any such 
commerce, or to deprive the public of the facilities and advantages in 
the carrying on of such trade and commerce through the inde- 

984 pendent competition, if any there was. of said railway systems 
and steamship lines or other railway systems or steamship 

lines, or that said defendants, or any of them, ever entered into a 
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combination or conspiracy to effect a virtual or substantial consoli- 
dation of said Union Pacific Railroad Company and any other trans- 
continental railway companies or steamship companies, or to place 
restraint upon any competitive commerce carried on by such com- 
panies, if any such there was, or to monopolize or attempt to monopo- 
lize the same, or to suppress any competition existing between any of 
said companies or lines by the means alleged in the petition or other- 
wise. 

(2) They admit that on or about the 20th day of February, 1901, 
defendant Union Pacific Railroad Company acquired by purchase 
from said firm of Kuhn, Loeb & Company 750,000 shares of the capi- 
tal stock of said Southern Pacific Company of the aggregate par 
value of $75,000,000 out of 1,978,399 shares of the aggregate value 
of $197,839,900 then issued and outstanding; but they deny that the 
said stock was purchased or acquired in pursuance of any conspiracy 
or combination or for any of the purposes alleged in said petition. 

(3) They admit that thereafter, to wit, on or about the 26th 

985 day of February, 1902, defendant Union Pacific Railroad Com- 
pany sold and delivered the said 750,000 shares of* the stock of 

said Southern Pacific Company to defendant Oregon Short Line 
Railroad Company, which has ever since owned and still owns the 
same. 

(4) They admit that thereafter, to wit, on or about the 31st day 
of May, 1902, defendant Oregon Short Line Railroad Company ac- 
quired by purchase from said Kuhn, Loeb & Company, 150,000 addi- 
tional shares of stock of said Southern Pacific Company, which said 
Oregon Short Line Railroad Company has ever since owned, and 
still owns; but they deny that the said additional shares were pur- 
chased or acquired in pursuance of any conspiracy or combination, or 
for any of the purposes alleged in said petition. 

(5) They admit that thereafter, when, in 1904, defendant South- 
ern Pacific Company created an issue of preferred stock, which it 
offered to its stockholders for subscription pro rata at par, said 
Oregon Short Line Railroad Compan} 7 , as the owner of 900,000 
shares of the common stock of said Southern Pacific Company, 
exercised its right, and subscribed for and received and has ever 
since owned and still owns 180,000 shares of the preferred stock of 

said Southern Pacific Company: and they aver that there- 

986 after in 1907, when said Southern Pacific Company increased 
its said preferred stock by an additional issue thereof, which 

it offered to the holders of its outstanding stock for subscription 
pro rata at par, said Oregon Short Line Railroad Company, as the 
owner of 1,080,000 shares of the stock of said Southern Pacific 
Company, exercised its right, and subscribed for and received 
162,000 additional shares of the preferred stock of said Southern 
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Pacific Company, and it has ever since owned and still owns the same; 
so that said Oregon Short Line Railroad Company now owns 900.000 
shares of common stock and 342,000 shares of preferred stock mak- 
ing a total of 1,242,000 shares of the capital stock of said Southern 
Pacific Company, out of a total of 2,726,498 shares issued and out- 
standing; but they deny that the defendants Harriman, Schiff, Kahn, 
Stillman, and Union Pacific Railroad Company caused said Southern 
Pacific Company to issue said preferred stock; and deny that it was 
acquired by said Oregon Short Line Railroad Company or the Union 
Pacific Railroad Company in pursuance of any conspiracy or for any 
of the purposes or with the intent alleged in said petition. 

(6) They deny that the stock of the Southern Pacific Company so 
acquired and owned by defendant Oregon Short Line Rail- 

987 road Company is voted at the dictation and instance of the 
defendants Harriman, Stillman, Schiff, and Kahn, and that 

the directors of said company have been selected by the said Harri- 
man, Stillman, Schiff, and Kahn. 

(7) They deny that the Union Pacific Railroad Company or the 
Oregon Short Line Railroad Company controls or has ever controlled 
the management, operation, or business affairs of said Southern 
Pacific Company or exercised any control whatsoever over it, except 
such as may result from the voting upon the stock of said Southern 
Pacific Company owned by said Oregon Short Line Railroad Com- 
pany at meetings of the stockholders for the election of directors of 
said Southern Pacific Company. 

(8) They admit that at the annual meetings of the stockholders 
of the Southern Pacific Company held since the stock was so acquired 
and owned by said Oregon Short Line Railroad Company such stock 
has constituted a majority of the shares represented at such meet- 
ings; and they admit that by voting upon the said shares, through 
its duly authorized agents and proxies, aided by the votes upon 
other shares owned by various other stockholders of said Southern 

Pacific Company, the defendant Oregon Short Line Railroad 

988 Company has been able to elect the directors of said Southern 
Pacific Company, but they aver that at no such meeting have 

any votes ever been cast by any stockholder against the persons so 
elected. 

(9) They admit that since April 3, 1901, a majority of the persons 
who have been directors of said Southern Pacific Company were 
at the same time directors of said Union Pacific Railroad Company. 

(10) They admit that the stock of said Southern Pacific Company 
not owned by defendant Oregon Short Line Railroad Company is 
owned by a large number of individuals, firms, and corporations 
residing in many different places; but they deny that said stock- 
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holders are or will be unable to elect the directors of said Southern 
Pacific Company, if they should deem it to their interest to do so, in 
opposition to those voted for by said Oregon Short Line Railroad 
Company ; and they aver that the reason why said stockholders have 
not heretofore elected the directors of said company is that they 
have been satisfied with the directors nominated and elected by the 
agents and proxies of said Oregon Short Line Railroad Company in 
conjunction with the agents and proxies of other stockholders. 

(11) They admit that defendant Harriman on the 3d day 

989 of April, 1901, became chairman of the executive committee, 
and on the 26th day of September, 1901, became the president 

of said Southern Pacific Company and ever since has been and still 
is such chairman and president. 

(12) They admit that the same person is the chief traffic officer, 
the same person the chief operating officer, and the same person 
the chief accounting officer of both companies, and that said com- 
panies have jointly employed numerous commercial and other agents; 
but they aver that a very large majority of the agents, officers, and 
employees of said companies are separate. 

(13) They admit that since about the 26th day of August, 1904, 
the Pacific Mail Steamship Company, the Portland and Asiatic 
Steamship Company, and the San Francisco and Portland Steam- 
ship Company have had the same officers and agents; but they deny 
that there ever was any competition between any of said steamship 
companies or said railroad or steamship lines or that such commerce 
has been monopolized. 

(14) They aver that although the railroad of the Union Pacific 
Railroad Company and the said Central Pacific Railroad physically 

formed a continuous line from the Missouri River to the 

990 Pacific Ocean, yet almost one-half the length of said line, to 
wit, from Ogden to San Francisco, with many branches, was 

owned by the Central Pacific Railway Company and was controlled 
and operated by the Southern Pacific Company, and no rate for 
the transportation of passengers or property over the said line be- 
tween the Missouri River and the Pacific Ocean could be made 
without the concurrence of both the Union Pacific Railroad Com- 
pany and the Southern Pacific Company; and the only means by 
which the Union Pacific Railroad Company could secure control of 
the said Central Pacific Railroad was to secure control of the said 
Southern Pacific Company, which owned every share of the stock 
of said Central Pacific Railway Company. That the lines of rail- 
road now owned by defendant Union Pacific Railroad Company 
had been greatly improved while in the hands of receivers in the 
foreclosure proceedings hereinbefore mentioned, and prior to Janu- 
ary 1, 1901, it recognized the necessity, in the interest of the public 



■ 



Digitized by 



2098 



UNITED STATES VS. SOUTHERN PACIFIC CO. 



as well as of itself, of further improving, and it had determined to 
further improve, the said railroads, particularly the line between 
Council Bluffs and Ogden, in order to be able to develop its traffic 
and serve and accomplish the object of its construction, and to 
handle such traffic efficiently and economically. Unless the 

991 line of the Central Pacific Railway Company, extending from 
Ogden to the Pacific Ocean, was likewise improved and put 

and maintained in condition to handle promptly and efficiently the 
transcontinental traffic passing over the Union Pacific Railroad, the 
improvement of the latter as contemplated would be practically 
futile. The said Central Pacific Railroad had been mortgaged for 
large amounts, and the Central Pacific Railway Company was with- 
out means or credit to procure the means necessary to bring by 
improvements its said line of railroad up to anything approximat- 
ing the condition and efficiency of said Union Pacific Railroad; and 
the Southern Pacific Company was also without such means or 
credit, as practically all of its assets and the assets of the various 
corporations controlled by it were mortgaged or otherwise pledged. 
The stock of defendant Southern Pacific Company formerly owned 
by Collis P. Huntington, who died in August, 1900, together with 
other stock amounting to nearly one-half of the shares of said com- 
pany, was for sale, and if the same had been acquired by any 
interest adverse to defendant Union Pacific Railroad Company its 
plans, efforts, and object to improve its line of railroad between 
Council Bluffs and Ogden and the substantial object of the 

992 aforesaid acts of Congress providing for a continuous line 
and system from the Missouri River to the Pacific Ocean would 

have been defeated and rendered futile, and defendant Union Pacific 
Railroad Company would furthermore have been deprived of any 
opportunity to become, and rival lines would have become, the pre- 
ferred connection of said Southern Pacific Company and Central 
Pacific Railway Company at Ogden, Utah, and the value of the 
lines of railroad and the credit of the Union Pacific Railroad Com 
pany would have been greatly and permanently depreciated and 
impaired. For the purpose of procuring the improvement of the 
said Central Pacific Railroad and to bring it up to the standard 
and degree of efficiency approximately of the line of the Union 
Pacific Railroad, and in order that said Union Pacific Railroad 
Company should become and securely remain the preferred connec- 
tion of said Southern Pacific Company and Central Pacific Railwav 
Company at Ogden, and thereby secure the unrouted traffic of said 
companies interchanged at Ogden, and in order to protect itself 
against the acquisition and control of said Central Pacific Rail- 
way Company by adverse interests to these defendants, and without 
any intent or purpose in any wise to suppress or restrain any corn- 
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993 petition in interstate or foreign commerce, the said 900,000 
shares of the capital stock of said Southern Pacific Company 

were purchased and acquired as hereinbefore alleged by defendants 
Union Pacific Railroad Company and Oregon Short Line Railroad 
Company and are now so held by the company Inst named. 

(15) They aver that such acquisition greatly increased and 
strengthened the credit not only of said Southern Pacific Company, 
but also of these defendants, and enable 1 them to procure means for 
improving the said railroads and increasing the efficiency of the 
same in the public interest upon much better terms and more read- 
ily than otherwise would have been possible. Immediately after such 
acquisition of the said stock, the improvement of the lines of the said 
Central Pacific Railway between Ogden and the Pacific Ocean, as 
well as the lines of these defendants, was commenced, and ever since 
has been actively prosecuted, so that between the 1st day of January, 
1901, and the 1st day of January, 1908, there has been expended (in 
addition to ordinary expenditures for maintenance) for betterments 
and improvements of the line of the said Central Pacific Railway 
Company between Ogden and San Francisco alone about $24,000,000, 

being approximately i$0,000 per mile; the great "cut-off" 

994 across Salt Lake, Utah, has been constructed and completed, 
the grades and curves have been greatly reduced, and the said 

line has been shortened about 51 miles. And these defendants aver 
that such improvements would not and could not have been made 
except for the improvement of the credit of both companies reciting 
from the acquisition by defendant Union Pacific Railroad Company 
and Oregon Short Line Railroad Company of the stock of the South- 
ern Pacific Company as aforesaid, thereby securing for the Union 
Pacific Railroad Company an adequate and permanent outlet and 
establishing upon uniform standards a continuous line and railroad 
system from the Missouri River to the Pacific Ocean, as contemplated 
by said acts of Congress. 

(16) They aver that the reports of defendant Union Pacific Rail- 
road Company and Southern Pacific Company, returned under oath 
to the Interstate Commerce Commission for the fiscal year ending 
June 30, 1901, and for every fiscal year since that date, have shown 
that a majority of the directors of the Southern Pacific Company were 
at thesametime directors of the Union Pacific- Railroad Company ; that 
since the 1st day of July, 1901, the records of said commission have 
shown that the same person was chief traffic officer of said South- 
ern Pacific Company and of these defendants; that the pur- 

995 chase in 1901 of 7^0,000 shares and in 1902 of 150.000 addi- 
tional shares of said Southern Pacific Company by Union 

Pacific Railroad Company and Oregon Short Line Railroad Com- 
pany became known to said Interstate Commerce Commission and 
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to the public at large soon after said purchases were made: that the 
fact that said Southern Pacific Company and these defendants had 
many common officers and agents, and the relations existing between 
said Southern Pacific Company and these defendants in all their 
details became known as thev occurred to the Interstate Commerce 
Commission and to the public at large, and have been published con- 
stantly throughout the United States, not only in the news press but 
bv advertisements of these defendants and of said Southern Pacific 
Company, and have never been denied or in any way concealed. 
They aver that the acquisition by the Union Pacific Railroad Com- 
pany and Oregon Short Line Railroad Company of said 750,000 
shares of the stock of the Southern Pacific Company in 1901, and of 
said additional 1 50,000 shares of such stock in 1002 by defendant 
Oregon Short Line Railroad Company, were actual purchases of 
said stock made in good faith, and were completed and fully executed 
by the delivery of the certificates for said 750,000 shares in 

996 1901 and of said 150.000 shares in 1902 and by the payment 
of the price therefor at the time of such delivery. That the 

election of directors of said Southern Pacific Company and the elec- 
tion and appointment of all the officers and agents of said Southern 
Pacific Company and all other matters and things complained of in 
the petition herein, so far as they have occurred, were merely the 
natural and necessary consequences and results of said purchase of 
the said stock. That the acquisition of the preferred stock of said 
Southern Pacific Company by defendant Oregon Short Line Rail- 
road Company as aforesaid by the exercise of subscription rights 
did not change and has not changed the relative voting strength or 
position of the said Oregon Short Line Railroad Company from 
what it was upon the completion of the purchase of said two lots 
aggregating 900,000 shares of the common stock of the Southern 
Pacific Company as aforesaid. And these defendants aver that by 
reason of the premises, the right to maintain this suit and all right 
of action or prosecution by the Government of the United States for 
or on account of the acquisition or ownership by either of these de- 
fendants of stock of said Southern Pacific Company accrued, if at 
all, more than three years and more than five years next be- 
fore the commencement of this suit, and is therefore barred 

997 by the statutes of the United States in such cases made and 
provided. 

(17) They deny each and every allegation of Subdivision IV of 
the petition respecting any combination or conspiracy between the 
defendnnts Harriman, Schiff, Kahn. Stillman. and Union Pacific 
Railroad Company, for any of the purposes or with any of the in- 
tents alleged: and deny each and every allegation of said Subdivision 
IV of said petition not herein expressly admitted. 
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V. (1) They deny that the defendants Harriman, Schiff, Kahn, 
Stillman, and Union Pacific Kailroad Company in the spring of 
1901. or at any other time, caused the Union Pacific Railroad Com- 
pany to acquire a majority of the stock of the Northern Pacific 
Railway Company pursuant to any conspiracy to restrain trade and 
commerce among the several States and with foreign nations, to 
monopolize, or attempt to monopolize, such trade and commerce, or 
to suppress any competition; and they deny all the allegations of 
subdivision V of the petition respecting any conspiracy or combi- 
nation for that or any other purpose between any of the defendants 
to this suit. 

(2) They admit that in the year 1901 said Oregon Short Line 
Railroad Company purchased $37,023,000 par value of the 

998 common stock, and $41,085,000 par value of the preferred 
stock of the Northern Pacific Railway Company, and that at 

the time of such purchase the total stock of the Northern Pacific 
Railway Company issued and outstanding was of the aggregate par 
value of $155,000,000, but deny that such purchase was in pursuance 
of any conspiracy or combination or for any of the purposes alleged 
in the petition. 

(3) They admit the incorporation of the Northern Securities 
Company, and also the retirement of the preferred stock by an addi- 
tional issue of common stock of the Northern Pacific Railway Com- 
pany as alleged in said petition. 

(4) They admit the sale and transfer of said stock to the Northern 
Securities Company, and the receipt by said Oregon Short Line 
Railroad Company of $82,491,871 par value of the stock of said 
Northern Securities Company represented by certificates issued in 
the name of Edward H. Harriman and Winslow S. Pierce, who was 
at that time general counsel of defendant Union Pacific Railroad 
Company; and they admit that neither the said Harriman nor the 
said Pierce had any personal interest in said shares. 

(5) They admit the commencement of a suit by the United 
States of America against said Northern Securities Company 

999 and others, and the decision of said suit as alleged in the 
petition. 

(6) They admit the commencement thereafter of a suit by said 
Oregon Short Line Railroad Company, Edward H. Harriman, Wins- 
low S. Pierce, and The Equitable Trust Company of New York, as 
alleged in the petition ; and they admit that the relief sought by the 
complainants in said suit was denied by the decrees entered therein. 
But they aver that the said courts by said decrees approved the dis- 
tribution by the Northern Securities Company of the stock of the 
Northern Pacific Railway Company and the Great Northern .Rail- 
way Company complained of by defendant Oregon Short Line Rail- 
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road Company and its codef endants in said suit ; and that as a result 
of said distribution and of the approval of the same in said suit the 
defendant Oregon Short Line Railroad Company, during the year 
1904, received from the Northern Securities Company, as the interest 
and share of said Oregon Short Line Railroad Company of the assets 
so distributed, 281,828 shares (being 18.18 per cent) of the capital 
stock of the Northern Pacific Railway Company, and 216,520 shares 
(being 17.32 per cent) of the capital stock of The Great Northern 
Railway Company; and that no doubt as to the right of said 

1000 Oregon Short Line Railroad Company to so receive and hold 
the said shares was intimated by any of the courts in such suit. 

(7) They aver that defendant Oregon Short Line Railroad Com- 
pany upon the final decision of said suit proceeded from time to 
time to sell the stock of the Northern Pacific Railway Company, and 
of the (treat Northern Railway Company, so received by it, as such 
sales could be advantageously affected; and that by such sales the 
amount of such stock so held has been steadily reduced, so that at 
Xhe date of the commencement of this suit the said Oregon Short Line 
Railroad Company had sold all but 1,128 shares of the aggregate par 
value of $112,800 of the stock of the Northern Pacific Railway Com- 
pany, and all but 4,041 shares of the aggregate par value of $404,100 
of the stock of the Great Northern Railway Company, which it had 
received from such distribution of the assets of said Northern Securi- 
ties Company; and said Oregon Short Line Railroad Company, at 
the date of the commencement of this suit, also owned 32,516 partially 
paid shares of the Northern Pacific Railway Company and 88,745 
partially paid shares of the Great Northern Railway Company, for 
which it had subscribed upon increases of the stock of said companies 
since said distribution was made. 

1001 (8) They deny that the defendants Harriman, Schiff, Kahn, 
Stillman, and Union Pacific Railroad Company, or any ether 

persons associated with them, caused the said suit of Oregon Short 
Line Railroad Company, Edward H. Harriman, Winslow S. Pierce, 
and the Equitable Trust Company of New York against Northern 
Securities Company to be prosecuted for the purpose of effectuating 
any conspiracy to restrain trade and commerce or to smother compe- 
tition or to monopolize any trade and commerce as in said petition 
alleged. 

(9) They deny each and every allegation of said Subdivision V 
not herein expressly admitted. 

VI. (1) They admit that prior to the year 1902 defendant William 
A. Clark, together with others, caused to be incorporated the de- 
fendant The San Pedro, Los Angeles & Salt Lake Railroad Company, 
but deny that it was for the purposes alleged in the petition; and 
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refer to the articles of incorporation of said company for the purposes 
of its incorporation. 

(2) They admit that defendants Harriman and Clark, on or about 
the 9th day of July, 1902, entered into and executed an agreement in 

writing, and that " Exhibit A" to the petition is a true copy 

1002 of such agreement ; but they deny that said agreement was en- 
tered into for any of the purposes alleged in Subdivision VI 

of the petition, or for any purpose not set forth or mentioned in said 
"Exhibit A": and they aver that the said Harriman in entering into 
and executing said contract was acting for defendant Oregon Short 
Line Railroad Company and for no other corporation or person. 

(3) They admit tliat, pursuant to said contract, 4i Exhibit A,* other 
contracts between the said Harriman and the said Clark and between 
the Oregon Short Line Railroad Company and the San Pedro, Los 
Angeles and Salt Lake Railroad Company were made and entered 
into in June and July, 1903, but deny that any of such ether con- 
tracts were of the character or for any of the purposes alleged in 
said Subdivision VI of the petition. 

(4) They admit that on or about the 7th day of June, 1903, a con- 
tract in writing bearing that date was made and entered into between 
William A. Clark, individually and as trustee for his associates, and 
the defendant Edward H. Harriman, as trustee for the defendant 
Oregon Short Line Railroad Company, and defendant The Farmers' 
Loan and Trust Company, of which 44 Exhibit B " annexed to the 

petition is a true copy, and that stock of the defendant The 

1003 San Pedro, Los Angeles and Salt Lake Railroad Company was 
deposited with and is still held by said The Farmers' Loan 

and Trust Company, as stipulated and provided in and by said con- 
tract " Exhibit B." 

(5) They deny each and every allegation of a conspiracy or com- 
bination by and between defendants Harriman, Schiff, Kahn, Still- 
man, Clark, Union Pacific Railroad Company, and Oregon Short 
Line Railroad Company, or any of them, for any of the objects or 
purposes mentioned in Subdivision VI of the petition, or for any 
other purpose; and they deny each and every allegation in Subdi- 
vision VI of the petition not herein in this subdivision expressly ad- 
mitted ; and they aver the facts to be as follows, viz : 

(a) The Oregon Short Line and Utah Northern Railway Com- 
pany, the corporation which formerly owned the lines of railroad 
now owned by defendant Oregon Short Line Railroad Company, re- 
solved prior to the year 1890 to construct a line of railroad from 
Salt Lake City, Utah, to Los Angeles, California, with various 
branches; and in 1890 it had constructed and put in operation the 
said line from Salt Lake City, via Sandy, Provo, Juab, and Learning- 
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ton to Mil ford, Utah, a distance of 221.9 miles, and various 
100-1 branches, all of which are more particularly described as 

"(Parcel I)" and "(Parcel 2)" of article second in the con- 
tract, "Exhibit A," to the petition herein. It had complied with 
all the laws of the Territory of Utah and the State of Nevada neces- 
sary to entitle it to construct said line and had surveyed and located 
the said line; and under due corporate action it had prepared and 
filed maps and profiles of the same in the proper land offices in Utah 
and Nevada to entitle it to and it had acquired the right of way for 
said line across the lands of the United States in a general south- 
westerly direction from Milford through Utah and across the State 
of Nevada to the boundary line between the States of Nevada and 
California. The said maps had been approved under the rules of the 
Department of the Interior, and the Oregon Short Line and Utah 
Northern Railway Company had graded and completed the roadbed 
of said line ready for the rails from Milford to the boundary line 
between Utah and Nevada, and had practically completed the grad- 
ing of said line from said boundarv line southwesterly to Calientes, 
Nevada, a distance of about 339 miles from Salt Lake City ; and had 
graded a branch of said line from Calientes to Pioche, Nevada. 

(b) On account of its inability at that time to procure 

1005 the money necessary to complete the said line said Oregon 
Short Line and Utah Northern Railway Company discon- 
tinued and suspended the work of constructing said line in 1891. The 
said company continued in such financial difficulty that on or about 
the 13th day of October, 1893, all its railroads and other assets were 
placed in the hands of receivers, who administered the same until 
the sale thereof under the decrees of the Circuit Courts of the United 
States for the District of Utah, Wyoming, Montana, and Idaho on 
or about the 9th day of January, 1897, when they were bought by or 
for defendant Oregon Short Line Railroad Company as hereinbefore 
alleged. 

(c) The defendant Oregon Short Line Railroad Company after 
its acquisition of the railroads and other assets of the Oregon Short 
Line and Utah Northern Railway Company upon the foreclosure 
sale thereof as aforesaid until 1901 was financially unable actively 
to resume the construction of said line from Milford to Los Angeles; 
and in its endeavor to provide for the completion of said line of 
railroad it conveyed that portion of said line, including the com- 
pleted grade from Milford to the boundary line between the States 
of Utah and Nevada, to the " Utah and Pacific Railroad Com- 
pany," a corporation of the State of Utah, all the capital stock 

1006 of which was owned by defendant Oregon Short Line Rail- 
road Company, and conveyed that portion of said line from 

the boundary line between Utah and Nevada to the boundary line 
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between Nevada and California, including the partially constructed 
grade of the main line from the Utah boundary line to Calientes 
and of the branch line from Calientes to Pioche to the " Utah, Ne- 
vada and California Railroad Company," a corporation of the State 
of Nevada, all of the capital stock of which was owned by defendant 
Oregon Short Line Railroad Company; and to construct, complete, 
and own that portion of said line which was to be situated in the 
State of California the defendant Oregon Short Line Railroad Com- 
pany caused to be incorporated and acquired all the capital stock 
of the "Utah, Nevada and California Railroad Company in Cali- 
fornia." 

(d) Early in 1901 said Utah and Pacific Railroad Company and 
said Utah, Nevada and California Railroad Company, aided and 
assisted by defendant Oregon Short Line Railroad Company, actively 
resumed the construction of the said line of railroad from Milford 
to Los Angeles, and to that end put a large force of men at work 
laying track upon and repairing, where necessary, the grade which 

had been constructed as aforesaid from Milford to Calientes 

1007 and in doing other work necessary in the construction of the 
said line to Los Angeles. 

(e) On or about the date when the construction of said line 
was resumed in 1901 as aforesaid defendant, the San Pedro, Los 
Angeles and Salt Lake Railroad Company was incorporated under 
the laws of the State of Utah, with power to build or acquire rail- 
roads in that State, but it did not acquire, under the laws of Nevada, 
the right to build or acquire railroads in that State, or acquire the 
right under the laws of California to build or acquire any railroad 
north or east of Riverside until long after that date. It had ac- 
quired a line of railroad of inferior character extending from San 
Pedro to Los Angeles, a distance of twenty- four miles, and branches 
from Los Angeles to Pasadena and Glendale, a distance of about 
twenty miles, which were the only railroads owned or controlled by 
said the San Pedro, Los Angeles and Salt Lake Railroad Company 
when the construction of the said line from Milford to Los Angeles 
was resumed by defendant Oregon Short Line Railroad Company 
and the companies controlled by it as aforesaid. 

(f) The said the San Pedro, Los Angeles and Salt Lake Railroad 
Company at that time controlled, through the ownership of 

1008 stock or otherwise, the Utah and California Railway Com- 
pany, a corporation of the State of Utah, authorized to build 

a railroad in the State of Utah, but not in the States of Nevada or 
California. 

(g) The said the San Pedro, Los Angeles and Salt Lake Railroad 
Company had not at said time located any line of railroad or ac- 
quired any rights of way or done any work of constructing a railroad 
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easterly or northerly of Riverside. California, a distance of sixty 
miles from Los Angeles, and said Utah and California Railway 
Company had not at said time located any line of railroad or acquired 
any rights of way or done any work of constructing a railroad. 

(h) Soon after the incorporation of said the San Pedro, Los 
Angeles and Salt Lake Railroad Company it attempted to seize and 
appropriate to its own use the right of way across the State of 
Nevada and the partially completed grade between Calientes and 
Pioche, located and constructed by the Oregon Short Line and Utah 
Northern Railway Company as hereinbefore alleged, and then owned 
by the Utah, Nevada and California Railroad Company ; and to that 
end said the San Pedro, Los Angeles and Salt Lake Railroad Com- 
1 any ran surveys over the said lines and prepared maps and profiles 

adopting the same as its own and attempted to file the same in 
1000 the local land office of the United States in Nevada for the 

purpose of securing the right of way and also acquired a pre- 
tended tax title thereto from Lincoln County, Nevada, and also at- 
tempted by its laborers and other employees to seize and take forcible 
possession of the same. 

(i) Thereupon and in order to protect its possession of and title 
to said grade and right of way across the State of Nevada, said Utah, 
Nevada and California Railroad Company commenced in the Circuit 
Court of the United States for the District of Nevada a suit against 
said the San Pedro, Los Angeles and Salt Lake Railroad Company 
and said Utah and California Railway Company and others, and 
upon the hearing of said cause an injunction was issued restraining 
and enjoining the said defendants from interfering with the pos- 
session and rights of said complainant; and said Utah, Nevada and 
California Railroad Company in a suit against said the San Pedro, 
Los Angeles and Salt Lake Railroad Company and others in Lin- 
coln County, Nevada, procured a decree canceling and setting aside 
the said pretended tax title of the defendant the San Pedro, Los 
Angeles and Salt Lake Railroad Company; and the contests in the 

land offices of the United States between said Utah, Nevada 
1010 and California Railroad Company and said the San Pedro, Los 
Angeles and Salt Lake Railroad Company and said Utah and 
California Railway Company involving the said right of way were 
finally decided by the Secretary of the Interior in favor of the said 
Utah. Nevada and California Railroad Company. 

(j) As a result of such decisions, rendered prior to the execution 
of the contract, " Exhibit A" to the petition, herein on July 9, 1902, 
the defendant Oregon Short Line Railroad Company and said Utah 
and Pacific Railroad Company and said Utah, Nevada and Cali- 
fornia Railroad Company, controlled by it, established their right to 
the partially completed railroad and the located line and right of 
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way therefor from Salt Lake City, Utah, to the boundary lines be- 
tween the States of Nevada and California and were rapidly pro- 
ceeding with the completion of said line to Los Angeles, while the 
said the San Pedro, Los Angeles and Salt Lake Railroad Company 
had in operation only the aforesaid line from San Pedro to Los 
Angeles and branches from Los Angeles to Pasadena and Glendale. 

(k) And these defendants are informed and believe, and upon 
such information and belief allege, that defendant the San 
Pedro, Los Angeles and Salt Lake Railroad Company would 

1011 never have undertaken the construction of a line of railroad 
from Los Angeles to Salt Lake City, except for its expectation 

and belief, and the expectation and belief of the defendant Clark, that 
it eould acquire without compensation the right of way and partially 
constructed line located and constructed as aforesaid by the Oregon 
Short Line and Utah Northern Railway Company from Milford 
through Utah and across the State of Nevada to the California 
boundary line, and that defendant Oregon Short Line Railroad 
Company would not extend the said line by construction from Mil- 
ford to Los Angeles; and that when it appeared from the contests, 
suits, and decisions aforesaid that the said right of way and par- 
tially completed grade eould not thus be acquired, and that defendant 
Oregon Short Lire Railroad Company would construct and extend 
ks «w> line from Milford to Los Angeles, the said tks San Pedro, 
Los Angeles and Salt Lake Railroad Company and the said Clark 
would have abandoned the previously conceived purposes and inten- 
tion to construct and establish a line of railroad from Los Angeles 
to Salt Lake City y but for the ability to- negotiate and execute the 
contract " Exhibit A" to the petition herein providing for the con- 
struction and establishment of such a line under the terms and 

1012 conditions in said contract set forth. 

(6) They deny that the said "Exhibit A" to the petition 
or that anything done in executing and carrying out the same has 
suppressed, restrained, or in any manner restricted any commerce 
among the several States or with foreign countries. 

(7) They deny that the aforesaid act of Congress approved July 
2, 1890, or any other law of the United States, was intended to or 
could constitutionally prohibit the making or carrying out of such 
agreement and contract, and aver that the construction of railroads 
in the States of Utah, Nevada, and California by the corporations of 
said States, respectively, or by corporations of other States author- 
ized by the said States to exercise their corporate powers therein, and 
all agreements relating to the construction or the abandonment of 
the construction of such railroads are matters wholly to be dealt 
■with by the laws of the said States respectively; and any act of Con- 
gress intended or construed to prohibit or regulate or in any man- 
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ner interfere with such contracts, corporate powers, and matters is 
in excess of the powers of Congress under the Constitution of the 
United States, and is therefore void. 

(8) They aver that although prosecuted diligently after 

1013 the making of said contract, 44 Exhibit A " to the petition, the 
work of constructing the said railroad from Milford to Los 

Angeles was not completed and the said line opened for business 
until the first day of May, 1905; and these defendants aver that 
on the 9th day of July, 1902, when the said agreement was made and 
entered into, there was not then and from the nature of the work to 
be done there could not for several years be any competition of any 
kind between the parties to the said agreement in the transportation 
of commerce; and the possibility or probability of any such compe- 
tition and of any restraint or restriction thereon was too remote and 
contingent to be prohibited by or to come within the provisions of 
the said act of Congress approved July 2, 1890. 

(9) They aver that the said contract, " Exhibit A" to the petition, 
was made and entered into on the 9th day of July, 1902, and not 
afterward, and they aver that by reason of the premises the right 
to maintain this suit and all right of action or prosecution by the 
Government of the United States for or on account of said contracts 
or for or on account of any of the matters and things alleged in Sub- 
division VI of the petition, accrued, if at all, more than three years 
and more than five years next before the commencement of this 

1014 suit and is therefore barred by the statutes of the United 
States in such cases made and provided, and all right of the 

petitioner to relief herein is barred by the said statutes. 

VII. (1) These defendants are without any knowledge respecting 
the purchase of shares of the Atchison, Topeka and Santa Fe Rail- 
way Company by defendants Harriman, Schiff, Kahn, Stillman, 
Rogers, and Frick, or any of them, and of any conspiracy or com- 
bination between the defendants last mentioned for the purchase of 
such stock or for any other purpose, and of the election of defend- 
ants Frick and Rogers as directors of the Atchison, Topeka and 
Santa Fe Railway Company, and of the reasons for such election. 

(2) They admit that during the year 1906 defendant Oregon 
Short Line Railroad Company purchased $10,000,000 par value of 
the preferred stock of the Atchison, Topeka and Santa Fe Railway 
Company, which it still owns, and they aver that neither of these 
defendants has ever owned any other stock of the Atchison, Topeka 
and Santa Fe Railway Company; and they also aver that the capital 
stock of the Atchison, Topeka and Santa Fe Railway Company out- 
standing at the time of such purchase was, and still is, of the 

1015 aggregate par value of $216,199,530. 
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(3) They deny that in the purchase of said stock or other- 
wise these defendants, or either of them, conspired or combined, or 
hare ever conspired or combined, with the defendants Harriman, 
Schiff, Kahn, Stillman, Rogers, and Frick, or any of them, for the 
purchase of stock of the Atchison, Topeka and Santa Fe Railway 
Company, or to restrain trade and commerce among the several 
States and with foreign nations, or to monopolize, or attempt to 
monopolize, such trade and commerce, or to restrain and prevent 
competition among any railroad systems, or for any other purpose 
alleged or mentioned in the petition herein. 

(4) They deny that the lines of railroad of the Atchison, Topeka 
and Santa Fe Railway Company are operated in harmony with the 
lines of defendant Union Pacific Railroad Company and of the 
Southern Pacific Company under agreements and understandings as 
to rates and divisions of business, and that competition between such 
fines has been eliminated or in anywise restricted. 

(5) They are without knowledge of any agreements between the 
Southern Pacific Company and the Atchison, Topeka and Santa 

Fe Railway Company respecting the extension or abandon- 

1016 ment of the extension of their lines in California, and are 
without knowledge of the incorporation of the " Northwestern 

Pacific Railway Company " and of the ownership of its stock. 

(6) They deny all the other allegations of Subdivision VII of the 
petition. 

VIII. And these defendants deny all and all manner of unlawful 
combination and confederacy wherewith they are by the said petition 
charged without this, that if there is any other matter, cause, or thing 
in the petition contained material or necessary for these defendants 
to make answer unto and not herein or hereby well and sufficiently 
answered, confessed, traversed, and avoided or denied the same is not 
true to the knowledge or belief of these defendants, all of which mat- 
ters and things these defendants are ready and willing to aver, main- 
tain, and prove as this honorable court shall direct and humbly pray 
to be hence dismissed with their reasonable costs and charges in their 
behalf most wrongfully sustained. 

Union Pacific Railroad Company, 
By John W. Baldwin, Its Solicitor. 

1017 The Oregon Railroad and Navigation Company, 
By William W. Cotton, Its Solicitor. 

Oregon Short Line Railroad Company, 
By P. L. Williams, Its Solicitor. 

P. L. Williams, 
Robert S. Lovett, 

Of Counsel. 
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1018 The joint and separate answer of the defendants, William A. 

Clark and of the San Pedro, Los Angeles and Salt Lake 
Railroad Company, to the original bill of the United States of 
America filed herein. (Filed April 6, 1908.) 

1019 In the Circuit Court of the United States for the District of 

Utah. No. 933. In equity. 

The United States of America, complainant, vs. Union Pacific Rail- 
road Company; Oregon Short Line Railroad Company; the Ore- 
gon Railroad and Navigation Company; The San Pedro T Los 
Angeles and Salt Lake Railroad Company ; The Atchison, Topeka 
and Santa Fe Railway Company ; Southern Pacific Company ; 
Northern Pacific Railway Company; Great Northern Railway 
Company ; Farmers' Loan and Trust Company ; Edward H. Harri- 
man; Jacob H. Schiff; Otto H. Kahn; James Stillman; Henry 

H. Rogers; Henry C. Frick, and William A. Clark, defendants. 

1020 The joint and separate answer of the defendants, William A. 

Clark and ol the San Pedro, Los Angeles and Salt Lake 
Railroad Company, to the original bill of the United States of 
America filed herein. 

These defendants, now and at all times hereafter saving to them- 
selves all manner of benefit and advantage of exception which can 
or may be taken to the errors, uncertainties, and other imperfections 
in the complainant's bill contained, or to so much and such parts 
thereof as these defendants are advised it is material or necessary 
for them to make answer unto, answering, say : 

I. They admit that the defendant, the San Pedro* Los Angeles 
and Salt Lake Railroad Company, is now and since about the first 
day of May ,1905 y has been a common carrier engaged in the transpor- 
tation of freight and passengers within the States of California. 
Nevada, and Utah, and between the termini of its railroad at San 
Pedro, in the State of California, and at Salt Lake City, in the State 
of Utah; and since that time has participated in the transportation 
of freight and passengers under joint and through tariffs made 

effective therefor according to law, over the lines of railroad 

1021 owned by the Union Pacific Railroad Company, Oregon Short 
Line Railroad Company, Denver and Rio Grande Railroad 

Company, and to a limited extent in southern California with the 
Southern Pacific Company and the Atchison, Topeka and Santa F6 
Railway Company, and among the several States of the United 
States into and through which the transportation lines owned and 
operated by said companies, respectively, and not further or other- 
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wise, and to that extent the defendant San Pedro, Los Angeles 
and Salt Lake Railroad Company is now and since about May 1st, 
1905, has been engaged in trade and commerce among the several 
States and with foreign nations. 

II. For answer to the second paragraph of complainant's bill, 
these defendants say that they hare no knowledge, information, or 
belief in respect to said several matters in said second paragraph 
alleged except the statements and allegations of the complainant 
contained in said paragraph ; wherefore these defendants neither ad- 
mit nor deny the same, but leave the complainant to make such proof 
as it may see proper or be advised. 

III. For answer to the third paragraph of complainant's 

1022 bill, or to so much thereof as these defendants are advised it is 
material or necessary for them to make answer to, they admit 

that the defendant San Pedro, Los Angeles and Salt Lake Railroad 
Company is now the owner of or operates a line of railroad extend- 
ing from East San Pedro, a port on the Pacific Ocean, in the State 
of California, and thence by way of Los Angeles through the States 
of California and Nevada and into the State of Utah to the city of 
Salt Lake, in said State of Utah ; that the said company is also the 
owner of certain branch lines of railroad extending from Los 
Angeles, in California, to Glendale and Pasadena ; that that part of 
its said line of railroad lying between Riverside Junction and Colton 
and San Bernardino is used and operated under a lease whereby the 
right to use the tracks of said Southern Pacific Company between 
said points is conferred upon defendant, San Pedro, Los Angeles and 
Salt Lake Railroad Company ; and that a portion of the track of the 
Atchison, Topeka and Santa Fe Railway Company extending from 
Colton through San Bernardino and Barstow to Daggett, in Cali- 
fornia, is operated upon by the said San Pedro, Los Angeles and Salt 
Lake Railroad Company by virtue of a certain lease whereby the 
joint use of that portion of the tracks of said Atchison, To- 

1023 peka and Santa Fe Railway Company is granted for a term of 
years to the said San Pedro, Los Angeles and Salt Lake Rail- 
road Company. They admit that the remainder of the line of rail- 
road from San Pedro to Salt Lake City aforesaid is owned by the 
said San Pedro, Los Angeles and Salt Lake Railroad Company, and 
that the entire line constitutes a continuous line of railroad between 
said points. They admit and aver that the line of railroad of the 
said San Pedro, Los Angeles and Salt Lake Railroad Company was 
completed between its said termini on or about the first day of May, 
1905, and also admit and aver that it has been at all times since its 
completion, through its connection with the Oregon Short Line Rail- 
road Company at Salt Lake City and also by and through a connec- 
tion which it has and maintains with the Denver and Rio Grande 
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Railroad Company at Salt Lake and at Provo, in Utah, a competitor 
with the Southern Pacific Company. 

They deny that there is or has been for any reason or by any cause 
any suppression of competition by any act or thing done or suffered 
to be done by the said San Pedro, Los Angeles and Salt Lake Kail- 
road Company in its relation to any traffic having origin or destina- 
tion upon or beyond the lines of railroad owned and operated 

1024 by the said San Pedro, Los Angeles and Salt Lake Railroad 
Company or any other traffic. 

IV. For answer to the fourth paragraph of complainants bill 
these defendants say that they have no knowledge, information, or 
advice save that contained in the several allegations of said Para- 
graph IV of complainant's bill, and for want of such information 
or knowledge these defendants are unable specifically to admit or 
deny the several allegations therein contained, and leave the com- 
plainant to make such proofs as it may be advised. 

V. For answer to the fifth paragraph of complainant's bill, these 
defendants say that they have no knowledge, information, or advice 
save that contained in the several allegations of said Paragraph V 
of complainant's bill, and for want of such information or knowl- 
edge these defendants are unable specifically to admit or deny the 
several allegations therein contained, and leave the complainant to 
make such proofs as it may be advised. 

VI. For anwser to the sixth paragraph of complainant's bill 
these defendants aver that prior to the twentieth day of 

1025 March, 1901, there existed in the State of California a certain 
railroad corporation known as the Los Angeles Terminal Rail- 
way Company, which owned and operated a line of railroad extend- 
ing from East San Pedro, bordering upon the harbor of San Pedro 
in California, to Los Angeles, California, with a branch line ex- 
tending from Los Angeles to Pasadena, and with another branch line 
extending from a point on the last-named branch to a terminus at 
Verdugo in California, in all about 45 miles of railroad ; and 

That there also existed a corporation known as the Los Angeles 
Terminal Land Company, which owned certain lands at and near the 
terminus of said railroad at San Pedro, California ; 

That there also existed at the same time a corporation known as 
the California Improvement Company, the same being a corporation 
organized under the laws of the State of Illinois, which was the 
owner of the stocks of the first two mentioned corporations; and 

That within a few months prior to said March 20th, 1901, the stock 
and interests in said corporations were owned by defendant Clark 
and certain other persons; 

That said persons, owners of the stock of the said several 

1026 corporations above named, about March 12th, 1901, caused 
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articles of association to be made for the creation of a corpora- 
tion to be known as the San Pedro, Los Angeles and Salt Lake 
Railroad Company, which articles of association were duly executed ; 
and on March 20th, 1901. filed in the proper offices in the State of 
Utah, whereby the said San Pedro. Los Angeles and Salt Lake Rail- 
road Company became on March 20th, 1901, legally incorporated 
under the laws of the State of Utah ; 

That in compliance with the laws of the State of Nevada, and to 
enable it to own and acquire a railroad in the State of Nevada, the 
said San Pedro, Los Angeles and Salt Lake Railroad Company, on 
April 8th, 1901. filed its articles of incorporation, duly certified, in 
the proper offices in the said State of Nevada ; and 

That on the thirteenth day of April, 1901. in order to comply with 
the laws of the State of California, the said San Pedro, Los Angeles 
and Salt Lake Railroad Company filed duly certified copies of its 
articles of incorporation in the office of the secretary of state of the 
State of California, and that it filed its articles of incorporation in 
the county of Los Angeles, in said State, on the fifteenth day 

1027 of April; in the county of San Bernardino, on the tenth day 
of December, 1901 ; and in Riverside County in California on 

the tenth day of April, 1902. 

These defendants allege that the purpose of said incorporators 
who created the said corporation was duly expressed by them in the 
articles of incorporation of said company; and that the corporate 
powers and the business and purposes of said corporation were duly 
expressed in the said articles of incorporation under which the said 
San Pedro, Los Angeles and Salt Lake Railroad Company, among 
other things, was given power "to own and operate a main line of 
railroad from Salt Lake City, in the State of Utah, through the 
following counties in the said State : Salt Lake, Utah, Tooele, J uab, 
Millard, Beaver, and Iron ; also through Lincoln County in Nevada, 
and also through the counties of San Bernardino, Riverside, Orange, 
and Los Angeles, in California, to a terminal point on the harbor of 
San Pedro, in Los Angeles County, California"; and it also thereby 
had power to construct, own, and operate certain branch lines of 
railroad particularly described in its said articles; and thereby it 
also had power "to buy, own, maintain, operate, and further ex- 
tend" the railroad rights, properties, and franchises in the 

1028 State of Utah, which are so located as to be conveniently ap- 
propriated as a part of the main line of its said railroad, or 

as branch lines thereof; and to purchase like properties in the State 
of Nevada and the State of California ; and particularly to purchase 
the railroad properties and franchises of the Los Angeles Terminal 
Railroad Company ; and to build and operate certain extensions and 
branches more particularly described in said articles; and to acquire 
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real estate for the operation of wharves on navigable waters; and 
also to operate a telegraph line and own and hold water rights, 
lands, and materials necessary for the purposes of the corporation. 
It also had power u to purchase or otherwise acquire and own " the 
capital stock or securities, or any part of the capital stock or securi- 
ties, of any other railroad corporation or corporations. 

These defendants submit that the purpose for which the said San 
Pedro, Los Angeles and Salt Lake Railroad Company was organized 
and created is fully and particularly specified and set forth in its 
said articles of incorporation, reference to which is hereby made and 
prayed to be considered herein, specifically set forth, and the same 
will be shown and exhibited upon the hearing of this cause; and 
These defendants expressly deny that the alleged purpose 

1029 1 set forth in the first clause of the sixth paragraph of com- 

plainant's bill was or is a true statement of the purpose of the 
said San Pedro, Los Angeles and Salt Lake Railroad Company or of 
its incorporators, and alleges that its only purpose was that ex- 
pressed in its said articles of incorporation. 

These defendants admit that the said San Pedro, Los Angeles and 
Salt Lake Railroad Company acquired a line of railway from San 
Pedro to Los Angeles, which, defendants aver, was by and through 
a conveyance of the properties of the Los Angeles Terminal Railway 
Company, which conveyance was delivered to and accepted by the 
said San Pedro, Los Angeles and Salt Lake Railroad Company on 
March 21st, 1001, under which the said San Pedro, Los Angeles and 
Salt Lake Railroad Company became the owner of a line of railroad 
extending from East San Pedro aforesaid through Lo6 Angeles to 
Pasadena and Glendale. as above mentioned. 

In respect to the allegation of said bill that the defendant San 
Pedro, Los Angeles and Salt Lake Railroad Company was " engaged 
in the construction of the balance of its line when the defendants 
Harriman, Schiff. Kahn. Stillman, the Union Pacific Railroad Com- 
pany, and Oregon Short Line Railroad Company, for the sole 

1030 purpose of restraining trade and commerce among the States 
and with foreign nations and monopolizing same, as herein- 
before more particularly set forth, and of preventing competition 
between said railways then in process of construction; and the said 
Union Pacific Railroad system, including said Southern Pacific sys- 
tem, brought suits of various kinds in the courts for the purpose of 
harassing and injuring the said railway company and preventing the 
acquisition of the necessary right of way for the same; put large 
gangs of men at work to interfere with and prevent construction of 
the said line: threatened said Clark and his associates in the said 
San Pedro, Los Angeles and Salt Lake Railroad Company that if 
said line was completed the same would be paralleled by the Oregon 



Digitized by Google 



UNITED STATES VS. SOUTHERN PACIFIC CO 



2115 



« 

Short Line, its value would be destroyed, and its ability to secure 
business or operate at a profit would be taken away, which said 
threats, litigation, and other interference were continued for a period 
of many months"; these defendants deny the said several allega- 
tions and each of them, and aver the truth to be, in respect of said 
several allegations, that a controversy did arise about April 1st, 1901, 
between the said San Pedro, Los Angeles and Salt Lake Railroad 
Company and the said Oregon Short Line Railroad Company, 

1031 and one of its auxiliary and subsidiary companies known as 
the L T tah, California and Nevada Railroad Company. The 

said controversies were with respect to the conflicting rights and 
claims of said companies to a certain right of way for a railroad 
extending from the eastern boundary of the State of Nevada, begin- 
ning at a point known as Uvada, in Lincoln County, in said State; 
thence in a southwesterly course across the State of Nevada to the 
southwestern boundary thereof; and also a branch line of the rail- 
road right of way extending from a point upon the line above de- 
scribed, designated and known as Clover Valley Junction, said 
point being distant about forty miles southwesterly from said Uvada, 
the point of beginning of the above-described line, and extending 
thence in a northerly or northwesterly direction to the town of 
Pioche, in Lincoln County, in the said State, a distance of about 
thirty miles. 

The contention and claim of the said Oregon Short Line and its 
said auxiliary company was based upon and grew out of a certain 
law in the United States entitled, "An act granting to railroads the 
right of way across the public land of the United States," approved 
March 3, 1875, the title and claim of the said Short Line Company 
being substantially as follows: 

1032 The Nevada Pacific Railway Company was a corporation 
created in the year 1889, existing under the laws of the State of 

Nevada, and its franchise authorized it to construct a railroad con- 
necting with the railroad of the Utah Central Railway Company's 
railroad at a point on the eastern boundary of the State of Nevada, 
now known as Uvada, near Pioche in Lincoln County, Nevada, and 
extending thence in a southwesterly course across the said State of 
Nevada to the western boundary line of the said State, with two 
branch lines thence extending into the counties of White Pine and 
Nye. 

That on the twenty-seventh day of July, 1889, the said Nevada 
Pacific Railway Company, together with the Oregon Short Line 
Railroad Company, the Utah and Northern Railway Company, and 
other railroad corporations of the States of Utah, Idaho, and of 
the United States, pursuant to lawful authority, made and entered 
into certain articles of consolidation and agreements, whereby said 
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several corporations agreed to and with each other to unite and 
consolidate and to unite, form, and consolidate their respective or- 
ganizations, capital stock railroads and franchises of every nature 
and description into one company, to continue in existence for a 
period of fifty years, and to be called and known as " Oregon 

1033 Short Line and Utah Northern Railway Company." 

For a more particular and complete statement of the terms 
and conditions of the said articles of consolidation, reference is 
hereby made to the same, which will be exhibited to this honorable 
court in due course. 

That in the years 1889 and 1890 said Oregon Short Line and Utah 
Northern Railway Company resolved to construct its railroad upon 
its right of way from Milford, in the State of Utah, to a point now 
known as Uvada. on said line, and thence into Lincoln County, 
Nevada, upon the line authorized under the charter privileges prior 
to the execution of said agreement of consolidation and owned and 
enjoyed by the said Nevada Pacific Railway Company. 

That in pursuance of said determination the said Oregon Short 
Line and Utah Northern Railway Company adopted its line of rail- 
road and located the same, caused a copy of its articles of incorpora- 
tion and due proof of its organization under the same and maps and 
profiles showing its line of railroad as located and adopted by it to 
be filed with the local land offices of the United States in Nevada 
and Utah and to be forwarded therefrom to the Secretary of the 
Interior, and also caused maps and profiles of the line of its 

1034 railroad from Milford, Utah, to the Utah-Nevada State line 
at the point now known as Uvada, and also from the said last- 
named point southwesterly, through the State of Nevada, to the 
southwestern boundary thereof, and also extending from a point 
upon said line then known as and called Clover Valley Junction, but 
now Caliente, and extending thence in a northerly or northwesterly 
direction to the town of Pioche. in Lincoln County, in the said State, 
a distance of about thirty miles, to be duly prepared and submitted 
to the proper officers of the Land Department of the United States, 
and thereupon said maps and profiles were by said officers and by the 
Secretary of the Interior of the United Slates duly approved, all in 
conformity with the terms and provisions of the aforesaid act of 
Congress of the United States and pursuant to the regulations and 
requirements of the Secretary of the Interior of the United States; 
and that thereby the said Oregon Short Line and Utah Northern 
Railway Company claimed to have become fully possessed of the 
ownership of the said railway shown and indicated upon said maps 
and profiles between the eastern boundary of the State of Nevada 
and southwesterly boundary of the said State, and also upon said 
branch line from Clover Valley Junction to Pioche aforesaid and 
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1035 shown upon said maps and profiles of said railroad and as 
approved by the Secretary of the Interior of the United States. 

That the right, title, and interest so acquired by the said Oregon 
Short Line and Utah Northern Railway Company had not been 
forfeited by the United States or by any act of Congress thereof, 
nor by any proceedings under the direction of Secretary of the In- 
terior or by quo warranto nor any other proceeding whatsoever, nor 
in any way or manner: but the same was claimed as a valid subsist- 
ing vested right, title, and ownership in the said right of way. and 
the grade thereon constructed by said Oregon Short Line and Utah 
Northern Railway Company and its assigns. 

That during the year 1890 the said Oregon Short Line and Utah 
Northern Railway Company entered upon the construction of its 
said line of railway from Milford. in the State of Utah, to the 
Nevada State line, and from said State line into and through Lin- 
coln County. Nevada, including the said branch line from Clover 
Valley Junction to Pioche, and expended in constructing the road- 
bed and embankments, including bridges, tunnels, and work within 
and upon said right of way, in all about the sum of one million 
dollars, of which sum about six hundred and ninety thousand 
103G dollars was expended upon that portion of the right of way 
in Lincoln County, Nevada, in the construction of grade, em- 
bankments, cuts, tunnels, and work in and upon said right of way 
from Uvada aforesaid southwesterly along the main line of said 
railway to Clover Valley Junction, a distance of about forty miles, 
and from said last-named point northerly or northwesterly upon 
said branch line to or near the said town of Pioche, a distance of 
about thirty miles. 

That in the year 1891, after expending said sums of money, the 
said Oregon Short Line and Utah Northern Railway Company 
became embarrassed financially and was unable to prosecute said 
work to completion, and for said reason suspended the prosecution of 
said work. 

That all the properties of the Oregon Short Line and Utah North- 
ern Railway Company, including the properties above mentioned 
and described, about August 1st, 1889, were mortgaged by the said 
Oregon Short Line and Utah Northern Railway Company to the 
American Loan and Trust Company of Boston. 

That in the 1895 the said company, being in default in the pay- 
ment of its indebtedness, secured by said mortgage and other mort- 
gages upon its property, the American Loan and Trust Com- 
1037 pany, trustee of the said consolidated mortgage, brought its 
bill to foreclose the same in the Circuit Courts of the LTnited 
States: and thereafter in said suit such proceedings were had that a 
decree of foreclosure and sale was duly entered thereon, and the 
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said property embraced in the said mortgage was duly sold by pro- 
ceedings under said decree of foreclosure and thereafter duly con- 
veyed to the Oregon Short Line Railroad Company by the master 
under the terms and directions of said decree; and that in making 
execution and delivery of the conveyance of said properties the said 
Oregon Short Line and Utah Northern Railway Company duly 
joined, and the purchaser at said foreclosure sale was duly let into 
the possession thereof, under the terms of said decree of foreclosure 
and sale, on or about March 15th, 1897. 

The said Oregon Short Line Railroad Company, the purchaser of 
the property of the said Oregon Short Line and Utah Northern Rail- 
way Company, was a corporation of the State of Utah, organized as 
such on the ninth day of February, 1897, and had power to acquire, 
own, operate, enjoy, maintain, and further extend all of the lines 
of the railroad right of way and property formerly owned and en- 
joyed by the said Oregon Short Line and Utah Northern Railway 
Company. 

That in the year 1896, pending the foreclosure proceed - 

1038 ings above mentioned, there was formed in the State of Utah a 
corporation known as the Utah and California Railway Com- 
pany, which had power by its original articles of incorporation to 
construct, own, and operate a railroad from Salt Lake City, in the 
State of Utah, to St. George, in the State of Utah ; and that by an 
amendment to the said articles the said company was empowered to 
construct a branch line from a point at or near Milford, Beaver 
County, Utah, a station on the Oregon Short Line and L T tah North- 
ern Railway Company, as then constructed, and continuing to the 
Utah-Nevada State line at a point now known as Uvada. 

Said Utah and California company caused maps of its proposed 
railroad to be prepared and submitted to the proper land officers of 
the United States for its line of railroad, as shown upon said maps, 
extending from Milford station to Uvada, in the State of Utah, which 
said line of its railroad was identical with the constructed roadbed 
and right of way line of said Oregon Short Line and Utah Northern 
Railway Company; and 

The said Utah and California company caused to be prepared maps 
and profiles of a proposed railroad line extending from the 

1039 boundary line between the said States of XTtah and Nevada 
from Uvada into and through Lincoln County, in the State 

of Nevada, for a distance of about forty miles, to a point known and 
called Clover Valley Junction; and also northerly from said point for 
a distance of about thirty miles to Pioche, which said maps and pro- 
files were for a right of way identical with and laid upon the right 
of way and railroad grade and embankments and embraced in the 
maps and profiles and right of way of said Oregon Short Line and 
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Utah Northern Railway Company hereinbefore described; and it 
caused said maps and profiles covering the said line within the State 
of Nevada to be deposited with the said land office of the United 
States for the district of Nevada for approval by the Secretary of 
the Interior. 

That none of the said maps and profiles so filed by the Utah and 
California Railway Company over the said line within the States 
of Utah and Nevada were ever approved by the Secretary of the 
Interior; and that no title to the said right of way .shown upon such 
maps was ever acquired by the Utah and California Railway Com* 
pany. 

That the said articles of incorporation and corporation franchise 
of the said Utah and California Company did not at the time 

1040 aforesaid embrace any right, franchise, or power to construct, 
maintain, or operate a railroad for any distance whatsoever, 

or at all, within the State of Nevada. 

And the said Utah and California Railway Company had not at 
the time of making and depositing its said maps and profiles upon 
the said line in the State of Nevada any right, franchise, or power 
whatsoever under which it could make, construct, or operate a rail- 
road in the State of Nevada, nor under which it could, according 
to the laws of the said State of Nevada, acquire any right to construct, 
maintain, and operate a railroad in said State. 

That in the year 1898 the Oregon Short Line Railroad Company 
made a certain agreement with one McCune and his associates pro- 
viding that they should organize a company to be known as 
Utah and Pacific Railroad Company, to build, construct, maintain, 
and operate a railroad from Milford station, on the line of the said 
Oregon Short Line Railroad Company in Beaver County, Utah, to 
Uvada, on the Nevada State line. 

In said agreement the Short Line Company reserved to itself the 
option to purchase and take over from said McCune and others the 
majority of the capital stock and securities of the said Utah and 
Pacific Company. 

1041 That pursuant to said agreement a corporation of the Stat* 
of Utah was organized by the name last aforesaid, and the line 

of the railroad from Milford to Uvada was by it constructed. 

That the Utah and California Railway Company waived its pre- 
tended rights under its said filing of maps and profiles in favor of the 
said Utah and Pacific Railroad Company, and consented that the 
Utah and Pacific Railroad Company should construct, maintain, and 
operate its railroad upon said right of way ; and 

The said Oregon Short Line and Utah Northern Railway Company 
and said Oregon Short Line Railroad Company assigned and trans- 
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ferred their rights to said right of way and railroad grade between 
said points to said Utah and Pacific Railroad Company, and the said 
railroad of the Utah and Pacific Railroad Company was constructed 
and operated from Milford to Uvada aforesaid upon a right of way 
duly approved to it by the United States and identical with the origi- 
nal right of way approved by the United States to said Oregon Short 
Line and Utah Northern Railway Company. 

That said Oregon Short Line Railroad Company acquired all the 
stock, bonds, and securities of said Utah and Pacific Railroad 

1042 Company and was possessed thereof and operated said rail- 
road to Uvada as aforesaid. 

That at the time said controversies arose the line of the railroad of 
the Oregon Short Line Railroad Company operated by it, including 
the said Utah and Pacific Company, extended from Salt Lake City, 
in the State of Utah, continuously to said Uvada, a distance of 297 
miles, and at Uvada connected with the railway right of way for- 
merly owned by the Oregon Short Line and Utah Northern Railway 
Company and extended into and through Lincoln County. Nevada, and 
it was engaged in collecting material for and in preparation for con- 
tinuing the construction of a railroad upon the said line of right of 
way into and through Lincoln County, Nevada, including said branch 
line to Pioche. 

On the second day of February, 1898, the Utah, Nevada and Cali- 
fornia Railroad Company was organized in and under the laws of 
the State of Nevada as an auxiliary, company of the Oregon Short 
Line Railroad Company for the purpose of constructing a railroad 
from the eastern boundary of the State of Nevada, from a point near 
Uvada aforesaid, southwesterly across the State of Nevada to the 
southwestern boundary of said State, with a branch line extending 
from a point on the aforesaid main line of railroad, called 

1043 Clover Valley Junction, and about forty miles southwesterly 
from the said boundary line between the State of Utah and 

Nevada, and extending thence in a northerly and northwesterly direc- 
tion a distance of about thirty miles to the town of Pioche, in Lincoln 
County, Nevada, and for the purpose of utilizing, using, and occupy- 
ing the line of right of way and railroad grade of the said Oregon 
Short Line and Utah Northern Railway Company hereinbefore re- 
ferred to, but to so occupy the same with the consent of the Oregon 
Short Line and Utah Northern Railway Company aforesaid, and its 
assignee, the Oregon Short Line Railroad Company. 

That all of the capital stock of said Utah, Nevada and California 
Railroad Company was owned by said Oregon Short Line Railroad 
Company. 

That after its organization the said Utah, Nevada and California 
Railroad Company duly adopted and located its line of railroad and 
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caused to be prepared maps and profiles of its said line of railroad 
showing the line thereof across the public lands of the United States 
from Uvada to Clover Valley Junction, a distance of about forty 
miles, the same being identical with the line of right of way of said 
Oregon Short Line and Utah Northern Railway Company 

1044 hereinbefore referred to and caused its said maps and profiles, 
together with copies of its articles of association and due 

proofs of its organization to be deposited in the proper land office 
in the State of Nevada under and as required by the regulations and 
requirements of the Department of the Interior prescribed under 
and by virtue of the act of Congress aforesaid ; that by reason of the 
apparent conflict of location and claims of said several companies 
indicated in said several sets of maps the Department of the Interior 
required a hearing to be had before the said local land office in Car- 
son City, Nevada, to determine the rights of said Utah, Nevada and 
California Railroad Company and of the Oregon Short Line and 
Utah Northern Railway Company and the said Utah and California 
Railway Company in respect to said location and right of way ; that 
a hearing was had in said local land office pursuant to the direction 
of the Secretary of the Interior, but said local land office erroneously 
and wrongfully held that the grant to and right of way of the said 
Oregon Short Line and Utah Northern Railway Company under its 
said approved maps and location were forfeited because said line 
was not built within five years, and erroneously recommended that 
the maps and location of the said Utah and California Rail- 

1045 way Company should be approved. Afterwards, on the 
twenty-fourth day of April, 1901, the Land Commissioner of 

the General Land Office, having before him by proper proceedings 
the record and testimony and the findings and recommendations of 
the local land office, did correct said error made by the local land 
office and recommended to the Secretary of the Interior that the said 
maps and profiles of said Utah and California Railway Company 
be disapproved, and the maps and profiles and "due proofs" pre- 
sented by the said Utah, Nevada and California Railroad Company 
were approved by the Secretary of the Interior of the United States 
on the twenty- fifth day of April, 1901. 

That the said Utah and California Railway Company, after the 
filing of its said maps and due proofs as aforesaid, and on December 
28th, 1900, at a meeting of its stockholders amended its articles of 
association so as to create a right, power, and franchise for it to 
build, construct, maintain, and operate a railroad in the State of Ne- 
vada, but did not file its said amended articles of association in the 
State of Nevada until the eighth day of April, 1901. 

That about the first day of April, 1901, by reason of the failure 
of the Oregon Short Line Railroad Company to build and corn- 
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1046 plete the said railroad within five years from the date of the 
approval of the said maps and profiles first filed by the Ore- 
gon Short Line and Utah Northern Railway Company as aforesaid, 
and because of the approval of the maps and profiles of the Utah 
and California Railway Company by the local land office, and be- 
cause of refusal of the approval by the local land office of the maps, 
profiles, and due proofs theretofore filed by said Utah, Nevada 
and California Railroad Company, the said San Pedro, Los An- 
geles and Salt Lake Railroad Company, having at that time obtained 
the consent of the Utah and California Railway Company and con- 
trol of said company by ownership of its stock, was advised that the 
said line of right of way was owned by it and lawfully appropriated 
by said Utah and California Railway Company and its assigns, un- 
dertook to enter upon the said right of way, grade, roadbed, tunnels, 
and improvements made and constructed as aforesaid, and to take 
hold and appropriate the same under its supposed rights under the 
Utah and California Railway Company and under its own charter, and 
that thereupon the Utah, Nevada and California Railroad Company 
being engaged in the construction of its line of railroad southwesterly 
from Uvada, a direct conflict arose between the agents and servants 

of the respective companies. 

1047 That in order to quiet the same and to settle the rights and' 
interests of the respective claimants to said right of way, a suit 

was brought in the Circuit Court of the United States for the Dfe~ 
trict of Nevada by the Utah, Nevada and California Railroad Com- 
pany against the Utah and California Railway Company, the Empire 
Construction Company, the San Pedro, Los Angeles and Salt Lake 
Railroad Company, C. O. Whittemore, T. E. Gibbon, J. Ross Clark, 
Adam Paul, Virgil Kelley, H. B. Maxson, in which suit the the com- 
plainant alleged the facts hereinbefore set out; that in said suit' the 
complainant therein, the Utah, Nevada & California Railroad Com* 
pany afterwards filed a supplemental bill alleging that the Utah & 
California Railway Company had made some sort of contract or 
agreement whereby it conveyed or agreed to convey to the said San 
Pedro Company some right, title, estate, or interest in and to the 
said railroad grade and roadbed hereinbefore described. It also 
alleged in said supplemental bill the filing by it of maps, profiles, 
and due proofs for its branch line extending from Clover Valley 
Junction to the town of Pioche, in the State of Nevada ; also the sur- 
veying and adoption of its line of railroad from Clover Valley Junc- 
tion southwesterly across the State of Nevada to the western 

1048 boundary thereof, and that it had caused maps and profiles of 
its line of right of way, as adopted by it for that part of its 

proposed line southwesterly from Clover Valley Junction across the 
State of Nevada to the western boundary of said State, to be sub- 
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mitted to the Secretary of the Interior for his approval ; that it had 
duly adopted the line of right of way described upon and embraced 
in said maps by due corporate action by its board of directors, and 
that it had continuously prosecuted the work of construction of its 
railroad upon the line of railroad right of way indicated and shown 
upon its said several maps and profiles, and that it then had in opera- 
tion twenty-three miles of railroad in and upon its said main line 
of right of way from the Utah-Nevada State line in the direction and 
towards Clover Valley Junction aforesaid, and that it had on hand 
track material and was actively and earnestly prosecuting the work 
of construction of said line of railroad through Clover Valley Junc- 
tion and toward the western boundary of the State. It alleged the 
entry upon its line of railroad by the said San Pedro, Los Angeles 
and Salt Lake Railroad Company and the attempted location of a 
right of way for the benefit of the said San Pedro, Los Angeles and 

Salt Lake Railroad Company, and alleged its claim to right 
1QW and title to the entire line of right of way and the interference 

therewith from I J vada. westward by the agents and servants 
of - the said San Pedro, Los Angeles and Salt Lake Railroad Com- 
pany, and alleged and claimed title to the whole of the said line of 
right of way, and pra} f ed that the claim of right and title asserted by 
the said Son. Pedro, Los Angeles and Salt Lake Railroad Company 
thereto be quieted and its possession and right of possession be con- 
firmed to it. 

That in said suit answers were filed by the defendants in said, suit, 
including the said San Pedro, Los Angeles and Salt Lake Railroad 
Company, and that a temporary injunction was issued and allowed 
under the said original bill. 

In said suit the said San Pedro, Los Angeles and Salt Lake Rail- 
road Company filed its answer and cross bill to the said original and 
said amended and supplemental bills, and denied either upon in- 
formation or directly the allegations thereof, and claimed that it 
had the right to enter in and upon and to appropriate all the prem- 
ises claimed by the complainant in said suit, and by way of cross 
complaint in said proceedings alleged and set out its claim to all of 
that part of the line of right of way for a railroad commencing 
at Clover Valley Junction, extending thence in a southwesterly 
1050 direction through the Meadow Valley Wash to the Nevada- 
California State line, a distance of about one hundred and 
seventy-five miles, and alleged the adoption by it of its line of 
right of way for its railroad, the filing by it of copies of its articles 
of association, due proofs, maps, and profiles, as required by the laws 
of the United States; denied the said complainant's adoption, loca- 
tion, or filing of maps and profiles as to different portions of said 
line, and attacked the method of survey, location, and adoption of 
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route which had been made by the complainant, and charged that 
the said complainant's supposed line was not validly made, adopted, 
located, or proven; that on June 10th, 1901, it had commenced at 
Salt Lake City the survey and location of a part of its line from 
Salt Lake City by the most feasible and direct route through said 
State of Utah and into the State of Nevada to a point of connection 
with its said line of railroad surveyed, located, and adopted in the 
State of Nevada, and then had about eighty miles of said line sur- 
veyed and adopted; alleged that it had entered upon and taken pos- 
session of all of the railroad right of way from Clover Valley Junc- 
tion to the Nevada-California State line, and that on May 6th it 
commenced the work of construction of its railroad upon said 

1051 line, and that at a point about twenty-six miles southwesterly 
from Clover Valley Junction it had entered upon and com- 
menced construction of its railroad line upon said disputed right 
of way, and alleged its purpose to continue to use and occupy said 
disputed right of way as the location for its line of railroad; that 
it was then engaged in surveying and locating a line for its rail- 
road from the city of Los Angeles, in the State of California, to the 
Nevada-California State line; that it then had acquired and had in 
operation its railroad from San Pedro to the city of Los Angeles, a 
distance of 27 miles, and had acquired a system of railroads in the 
city of Los Angeles and extending into the surrounding country, con- 
sisting of three branch lines of standard-gauge railroad, aggregating 
in all about eighty miles of track; that it had expended in addition 
to the amount expended in acquiring the Los Angeles Terminal 
Railway's property, about five hundred thousand dollars; that it pur- 
chased rails for sixty miles of track, a large number of ties, was 
rebuilding its railroad between San Pedro Harbor and Los Angeles; 
that it had purchased from private owners nearly all the right of 
way for the first sixtv miles of its railroad easterly from Los 

Angeles, and was engaged in securing the remainder right of 

1052 way, and that it proposed to continue the same; that when the 
right of way was secured contracts for the grading of the 

first sixty miles of its line would at once be let and the railroad 
constructed thereon. It recited the purchase of equipment and 
preparations for construction; alleged that the complainant on July 
29th had entered at Clover Valley Junction upon the said disputed 
right of way formerly owned by the Oregon Short Line and Utah 
Northern Railway Company, and forcibly took possession thereof and 
threatened to proceed nlong the said disputed right of way in the 
construction of its own railroad. By said cross bill the said San 
Pedro, Los Angeles and Salt Lake Railroad Company prayed, 
amongst other things, for the settlement of the title to the disputed 
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right of way, and that the complainant in said suit and all persons 
under them be enjoined from interfering with or occupying the said 
disputed right of way, and that the title thereof be declared to be 
in the said San Pedro, Los Angeles and Salt Lake Railroad Company, 
and that the title of the complainant, the Utah, Nevada and Cali- 
fornia Railroad Company, be quieted in the said San Pedro, Los 
Angeles and Salt Lake Railroad Company, and for relief by which 
the complainant would be excluded from any further right, title, or 
claim therein. 

1053 The case was heard upon the issues as made up under the 
original bill, the supplemental bill, the cross bill, and the 

respective motions for injunction before the Honorable Thomas P. 
Hawley, judge of the said United States Circuit Court, on the 22d 
day of July, 1901, and the said complainants in the said original bill 
were granted an injunction restraining the Utah and California 
Railway Company and the San Pedro, Los Angeles and Salt Lake 
Railroad Company from interference with the line of right of way 
and railroad roadbed and grade from Uvada to Clover Valley Junc- 
tion and thence to Pioche, and the court denied the prayer of the com- 
plainant for an injunction pendente lite, under its amended and sup- 
plemental bill, as to that portion of the line of right of way for a 
railroad southwesterly from Clover Valley Junction, and as the re- 
spective claims of the parties in respect thereto were yet pending 
before the Land Department of the United States left the decision 
of questions as to such rights to be further considered after the com- 
pletion of the respective hearings in said Land Department of the 
United States. 

That the complainant in said suit, the Utah, Nevada and California 
Railroad Company, completed its line of railroad to Clover 

1054 Valley Junction on or about the first day of August, 1901, 
and there was in operation by it and the Oregon Short Line 

Railroad Company at that time southwardly from Salt Lake by 
direct line about three hundred and twenty-four miles of railroad. 

These defendants allege that after the said decision of the United 
States court for the district of Nevada the complainant in said suit 
and the said San Pedro, Los Angeles and Salt Lake Railroad Com- 
pany each, by their separate corps of surveyors, surveyed and studied 
the country known as the Meadow Valley Wash, the then only known 
practicable route for a railroad southwesterly from Caliente, Nevada, 
for a distance of about one hundred and twenty-five miles, and which 
consists of a canyon carrying a mountain stream, the difficulties of 
railroad construction through which for even one line of railroad are 
fror/i a physical standpoint very great, and thence across the desert 
to a junction with the line of railroad of the Atchison, Topeka and 
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Santa Fe Railway Company ; that along the entire line of railroad 
through said Meadow Valley Wash and to a junction with the rail- 
road of the Santa Fe Company there were almost no agricultural, 
live-stock, or mining interests or development, practically no local 
settlement, either actual or prospective, and the line of rail- 

1055 road between said points was through a canyon or a desert 
without any substantial showing for even a prospective local 

business. 

These defendants deny that they or either of them were at any 
time or in any manner or for any reason whatever induced to or did 
desist from and abandon their proposed intention of building a line 
of railroad such as was described and defined in the articles of 
association of the said San Pedro, Los Angeles and Salt Lake Rail- 
road Company. They deny that the said Harriman and his associates 
and the said Oregon Short Line Railroad Company, on the one part, 
and defendant Clark and his associates upon the other part, then or 
at any time, combined and confederated together to suppress any 
competition either actual or proposed. They deny that the said Clark 
and his associates, upon the one part, or the said Harriman and his 
associates and the said Oregon Short Line Railroad Company then or 
at any time made or entered into any contract, agreement, or combi- 
nation to in any manner maintain, continue, or extend the, or any, 
alleged restraint of trade mentioned in complainants bill, or to main- 
tain, continue, or extend any or the alleged monopoly. They deny 
that the said William A. Clark joined in the alleged or any conspiracy 
to suppress competition in any or all of the territory set forth 

1056 or described in the complainant's bill, and deny that in pursu- 
ance of such alleged or any unlawful alliance with said, or 

any of said, alleged conspirators the said Clark entered into a certain 
agreement with the defendant Harriman under date of July 9th, 
1902. They admit that the defendant Clark and the said Harriman 
did make a certain agreement, dated July 9th, 1902, and they admit 
that a copy thereof is annexed to the said complainant's bill, marked 
4 Exhibit A." These defendants allege and aver that there was not 
at the time of the making of said agreement any continuous line of 
railroad extending from Salt Lake City in Utah to San Pedro via 
Los Anireles. Thev allege the truth to be that the onlv railroad con- 
structed at that time was the railroad owned by the Oregon Short 
Line Railroad Company and its auxiliary company, the Utah, Nevada 
and California Railroad Company, which extended southerly from 
Salt Lake by direct line for a distance of about three hundred and 
twenty-four miles; that the said Short Line Company also owned 
and operated other branch lines of railroad south of Salt Lake City, 
including a cut-off then being constructed and known as the Leam- 
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ington Cut-off, extending southerly from Salt Lake City through 
Stockton to Leamington Junction for a distance of about 200 

1057 miles, making in all a constructed line of railroad and branch 
lines owned and operated by the said Short Line Company 

south of Salt Lake City, of about 525 miles; that the said San Pedro, 
Los Angeles and Salt Lake Railroad Company at that time owned 
in southern California a line of railroad with branches aggregating 
about eighty miles of constructed road, and was engaged in securing 
riphts of way for the construction of its line of railroad and in con- 
structing a road thereon from Los Angeles to Riverside, and that the 
amount of •• railroad thus under construction amountod to about sixty 
miles. It also claimed to have located a line for a right of way across 
Government land extending from Caliente to a junction with the 
Atchison, Topeka and Santa Fe Railway Company's line of railroad 
for about 300 miles, the- title to which was in dispute. 

These defendants allege and aver that the said San Pedro, Los 
Angeles and Salt Lake Railroad Company had: not acquired nor 
located its line of railroad between said junction with the Santa Fe 
Railroad tracks and San Bernardino and Riverside, California. 
That the roots from Daggett, the junction point with the Santa Fe 
Railroad aforesaid, passed over a range of mountains over the Cajon 
Pass for a distance of about eighty miles, which called for the 

1058 crossing of a mountain of steep grades and' which required 
very heavy, expensive construction work, and it had not ac- 
quired any right of way nor- made any certain and definite plana for 
the construction of its line of road from San Bernardino to Rivei> 
side, California, nor yet between said Riverside and the said junction 
of the Santa Fe Railroad aforesaid. 

The said San Pedro, Los Angeles and Salt Lake Railroad Company 
had failed to secure to itself the right and title to the line of right 
of way for a railroad, including the roadbed built thereon originally 
by the Oregon Short Line and Utah Northern Railway Company, 
and the right to the location of its entire line of railroad from 
Caliente southwesterly to a junction with the Santa Fe tracks as 
aforesaid, was in dispute in the Land Department of the United 
States; and the said San Pedro, Los Angeles and Salt Lake Railroad 
Company was advised that its right to recover in said proceedings 
was in grave doubt. 

The premises and nature of the country considered, it had become 
apparent to the said San Pedro, Los Angeles and Salt Lake Railroad 
Company that for the entire distance from Caliente to a junction 
with the line of railroad of the Atchison, Topeka and Santa 

1059 Fe Railway there was not then and apparently never could 
be any considerable or profitable amount of local business, and 
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that the line of railroad from Caliente northward existed in a coun- 
try which promised much valuable local business between Salt Lake 
and Caliente; that the line of railroad owned and then being con- 
structed by the said San Pedro, Los Angeles and Salt Lake Railroad 
Company in California promised a lucrative business locally in 
southern California, and that if said California line was connected 
with the lines of railroad extending from Caliente northerly to Salt 
Lake and to connections with railroads existing at Salt Lake and ex- 
tending eastwardly to the Missouri River, namely, the Oregon Short 
Line and its connection, the Union Pacific Railroad, the Denver and 
Rio Grande Railroad and its connections to the Missouri River, a 
line of railroad constituting a new through transportation line from 
the Missouri River through Salt Lake to Los Angeles could success- 
fully and with some reasonable chance for profit be constructed, 
maintained, and operated, and that the construction, maintenance, 
and operation of two such lines of railroad from southern California 
to Salt Lake would be unprofitable and nonremunerative to both of 
such lines. 

That upon the consideration of the circumstances and con- 

1060 ditions above recited, the contract and agreement of July 9, 
1902, was made, executed, and entered into, and these defend- 
ants allege that the said contract and agreement did not create any 
combination, confederacy, or conspiracy with the intention of or 
with the effect of suppressing competition, and was not made with 
the intention of restraining trade and did not have the effect of re- 
straining trade, and was not intended to create or provide for a mo- 
nopoly and did not cause or create any monopoly whatever. 

And these defendants admit and aver that after the making of 
said contract of July 9th, 1902, and pursuant thereto, the Oregon 
Short Line Railroad Company and its auxiliary companies made, 
executed, and delivered to the said San Pedro, Los Angeles and Salt 
Lake Railroad Company deeds and conveyances conveying to it those 
certain lines of railroad then commonly known as the Garfield 
Branch, the Leamington Cut-off, the lines of railroad of the Oregon 
Short Line Railroad Company lying south of Sandy to Milford, in- 
cluding the branch line to Frisco, the so-called Tintic branches, the 
line of the Utah and Pacific Railroad Company extending from 
Milford to Uvada, the constructed line of railroad of the Utah 
Nevada and California Railroad Company extending from 

1061 Uvada to Caliente, Nevada, the partially completed roadbed 
constructed upon the right of way for a railroad from Caliente 

to Pioche, Nevada, and assigned and caused to be assigned and con- 
veyed to said San Pedro, Los Angeles and Salt Lake Railroad Com- 
pany all of the right, title, and interest of the said Oregon Short 
Line Railroad Company and of the Utah, Nevada and California 
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Railroad Company in and to the located line for a right of way for 
a railroad extending from Caliente southerly and southwesterly 
through the Meadow Valley Wash to the Nevada-California State 
line, and also sold and delivered to the San Pedro, Los Angeles and 
Salt Lake Railroad Company a large amount of equipment and rail- 
road material situated upon and along the said lines of constructed 
railroad above mentioned from Salt Lake City and from Sandy 
southerly to Caliente, embracing in all 523 miles of constructed and 
completed railroad and the franchises thereof. 

These defendants also admit and aver that pursuant to said agree- 
ment the Oregon Short Line Railroad Company granted to the said 
San Pedro, Los Angeles and Salt Lake Railroad Company joint and 
equal use of the yards and terminal facilities of the Oregon Short 
Line Railroad Company at Salt Lake City. 

1062 These defendants also admit and aver that upon the appli- 
cation of said San Pedro, Los Angeles and Salt Lake Rail- 
road Company to the Southern Pacific Company the said Southern 
Pacific Company granted to it the right to use jointly and equally 
with the Southern Pacific Company certain railroad tracks of the 
Southern Pacific Company extending from Riverside Junction to 
Colton and thence to San Bernardino, in southern California, which 
were secured to the said San Pedro, Los Angeles and Salt Lake 
Railroad Company by virtue of a definite lease embracing the tracks 
lastly above mentioned, and specifying the terms and conditions for 
the operation thereof. 

These defendants further admit that upon the application of said 
San Pedro, Los Angeles and Salt Lake Railroad Company to the 
Atchison, Topeka and Santa Fe Railway Company, and upon nego- 
tiations between said San Pedro Company and the said Santa Fe 
Company, the said Santa Fe Company granted to said San Pedro, 
Los Angeles and Salt Lake Railroad Company the right to the joint 
use and occupation of certain of the tracks of the said Santa Fe 
Company extending from Colton, in California, through San Ber- 
nardino, and through Barstow to Daggett, for a term of years, 

1063 to a point upon the line of the said Santa Fe Company, a 
distance of about 91 miles; and that the tracks obtained by 

said two leasehold interests from the Santa Fe Company and the said 
Southern Pacific Company, respectively, are now and after the 
dates of said respective leases were used by the said San Pedro, Los 
Angeles and Salt Lake Railroad Company as a part of its new 
through line of railroad from San Pedro to Salt Lake City. 

That because of the making and by carrying out the said several 
agreements hereinbefore referred to the defendant The San Pedro, 
Los Angeles and Salt Lake Railroad Company, was enabled to corn- 
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plete and open for use its said line of railroad from Salt Lake City 
to San Pedro via Los Angeles on the first day of May, 1905, and 
that otherwise it would have been unable to complete and open its 
said line of railroad between said points for two or three years 
thereafter. 

That at the time of the making of said agreements upwards of 
400 miles of difficult and expensive construction work remained to be 
done to connect the lines of railroad of the San Pedro, Los Angeles 
and Salt Lake Railroad Company and those of the Oregon Short 
Line Railroad Company, Utah, Nevada and California Railroad 
Company at Caliente, Nevada, and there could not for several 
1964 years have been any competition of any kind between the par- 
ties to said agreement for the transportation of commerce, and 
the possibility or probability of any such competition and of any re- 
straint or restriction thereon was too remote or contingent to be 
prohibited by or to come within the provisions of said act of Con- 
gress approved July 2, 1890. 

These defendants deny that for the purpose of maintaining, ex- 
tending, and preserving the or any alleged restraint of trade and 
commerce among the States and with foreign nations, or monopoliz- 
ing the same and destroying competition with relation thereto, or 
for any other unlawful or illegal purpose, or to any unlawful effect, 
said San Pedro, Los Angeles and Salt Lake Railroad Company made 
certain or any traffic arrangements or contracts with either the said 
Harriman, Schiff, Kahn, Stillman, Union Pacific Railroad Company, 
Oregon Short Line Railroad Company, the defendant Clark and his 
associates or other persons, but these defendants admit and aver that 
said San Pedro, Los Angeles and Salt Lake Railroad Company did 
make a certain agreement with the Southern Pacific Company, under 
date of June 18th, 1903, which is the same agreement referred to in 
complainants' bill. 

These defendants allege and aver that the only tariffs 
1065 and rates of the Southern Pacific Company, which by the terms 
of said contract the said San Pedro, Los Angeles and Salt 
Lake Railroad Company was to adopt were the rates and tariffs of 
the Southern Pacific Company in respect of local southern California 
intrastate business as to that part of the lines of said San P?dro. 
Los Angeles and Salt Lake Railroad Company which extended from 
San Pedro through Los Angeles to Pasadena, and as to that oortion 
of the new line^then under construction by said San Pedro, I^os An- 
geles and Salt Lake Railroad Company which extended easterly front 
Los Angeles toward Riverside. California, of which no more than 
thirtv miles had at that time been constructed. These defendants 
aver that the Southern Pacific Company at the time of making said 
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contract and for many years prior thereto had owned and exclusively 
operated a line of railroad from San Pedro to Los Angeles; that it 
also owned a line from Los Angeles to Pasadena, and that its main 
line also extended eastwardly from Los Angeles through Pomona, 
Ontario, and Riverside. California, and thence to its eastern termi- 
nus; and these defendants aver and allege that on the 15th day of 
April, 1907, long prior to the commencement of this suit, the said 
agreement between said San Pedro, Los Angeles and Salt 

1066 Lake Railroad Company and said Southern Pacific Company 
was by due corporate action by both of these said companies 

abrogated and canceled. 

These defendants, further answering, admit and aver that pur- 
suant to said contract of July 9th, 1902, certain contracts and agree- 
ments were made between said San Pedro, Los Angeles and Salt 
Lake Railroad Company and the said Oregon Short Line Railroad 
Company, and which are the same agreements referred to by com- 
plainant in Paragraph VI of its said bill. 

And these defendants admit that in one of said contracts it was, 
among other things, provided that the San Pedro, Los Angeles and 
Salt Lake Railroad Company would not for the term of ninety-nine 
years build or assist in building any lines of railroad which might 
run northwardly of the parallel of Salt Lake City, Utah, and that 
the Oregon Short Line Railroad Company would not construct any 
lines of railroad southwardly of the parallel of Salt Lake City, Utah, 
except by common consent; but these defendants deny that the pur- 
pose of said agreement was to maintain, extend, and preserve the, 
or any, restraint of trade or commerce among the States or with 
foreign nations, or of monopolizing the same and destroying com- 
petition with relation thereto, as alleged in said bill, or in 

1067 pursuance of any conspiracy in said bill alleged, and that it 
was competent and proper for these defendants to enter into 

such arrangements with the Oregon Short Line Railroad Company 
for the reason, among others, that the San Pedro, Los Angeles and 
Salt Lake Railroad Company had no corporate power under its said 
articles of incorporation to construct or build any railroads what- 
ever northward from Salt Lake City, Utah; and that the Oregon 
Short Line Railroad Company, after selling its said railroads and 
franchises therefor southward from Sandy and from Salt Lake 
City, retained no corporate power to build, construct, maintain, or 
operate railroads south of said Sandy or Salt Lake City, as above 
mentioned. 

Answering further, these defendants allege and aver that pursu- 
ant to and in carrying out the said contract of July 9, 1902, certain 
other contracts or agreements referred to in the complainant's bill 
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were made between the Union .Pacific Railroad Company, the Oregon 
Short Line Railroad Company, and said San Pedro. Los Angeles 
and Salt Lake Railroad Company, providing the terms and condi- 
tions upon which traffic might be interchanged between the said 
companies and providing for the operation of a through line for 

the carriage of freight and passengers by through cars. 
10G8 through trains, and direct connections: and that, amongst 

other things, upon the conditions in said contract recited, 
there was reserved to the L T nion Pacific Railroad Company and to the 
Oregon Short Line Railroad Company the right to make and estab- 
lish certain through rates on certain joint business between points 
reached over the line of said Union Pacific Railroad Company and 
the Oregon Short Line Railroad Company and points in Utah 
upon the lines of railroad of the San Pedro. Los Angeles and Salt 
Lake Railroad Company; but these defendants deny that the effect 
or purpose of said contract and its several provisions was for the pur- 
pose of maintaining, extending, and preserving the. or any, restraint 
of trade or commerce among the States or with foreign nations, or 
monopolizing'the same or destroying any competition with relation 
thereto. For a full statement of all the terms and conditions of 
said contract reference is made hereby to said contract, which is 
dated the 18th day of June, 1903, and which will be exhibited to the 
court herein in due course; and these defendants deny that the San 
Pedro, Los Angeles and Salt Lake Railroad Company thereby in 
any way or manner or to any extent surrender the control of said 
company or the management of its affairs or the control and 

management of its said railroad and properties to the said 
10G9 Harriman and his associates, or to the said L'nion Pacific 

Railroad Company, or to the said Oregon Short Line Railroad 
Company, or any or either of them. 

These defendants admit that there was issued of the capital stock 
of said San Pedro, Los Angeles and Salt Lake Railroad Company 
twenty-five million dollars in par value, and that one-half of the 
same was issued to and for the defendant Clark and his associates 
and that one-half thereof was issued to said Edward H. Harriman as 
trustee, and that the said capital stock of said company was issued 
to said parties and by them transferred to and deposited with the 
Farmers' Loan and Trust Company, a corporation of the State of 
New York, as trustee under an agreement, a copy of which is an- 
nexed to complainant's bill, marked " Exhibit B," and made a part 
thereof. 

These defendants denv that each and all or anv of the several acts 
in Paragraph VI of complainant's bill alleged against these de- 
fendants were done in whole or in part or in any manner whatever 
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pursuant to the alleged original conspiracy or to any conspiracy 
whatever to suppress competition or to procure a monopoly of the 
transportation business throughout the territory in said bill 

1070 described, or in any other territory whatever, and deny that 
any conspiracy for any of said purposes or for any illegal or 

unlawful purpose existed, or that these defendants in any way or 
manner at any time joined in the making or maintaining of any con- 
spiracy or the doing of any unlawful act or thing, or that they or 
either of them in any way or manner at any time united in connec- 
tion with other persons or corporations in the purpose of accom- 
plishing of any illegal or unlawful design, and deny that the said 
San Pedro, Los Angeles and Salt Lake Railroad Company was in any 
way or manner party to any conspiracy, combination, or confederacy 
forbidden by law or in restraint of trade or for the purpose of cre- 
ating any combination, monopoly, or unlawful confederation or 
conspiracy. 

These defendants deny that in pursuance of said alleged or any 
combination, confederation, or conspiracy, or that in fact or in any 
way or manner the lines of railroad owned and operated by the said 
San Pedro. Los Angeles and Salt Lake Railroad Company are in 
all or any respect managed or controlled by the said alleged or any 
conspirators or by any person or persons other than its own proper 
officers and agents, and these defendants deny that there is not 
now and that there has not been at all times direct, positive, 

1071 and active competition between the railroad of said San 
Pedro, Los Angeles and Salt Lake Railroad Company and 

the railroad and lines of the Southern Pacific Company or of any 
other line of railway controlled by said Union Pacific Railroad Com- 
pany and said Harriman and his associates, as in said bill alleged. 

They deny that the aforesaid act of Congress, approved July 2, 
1890, or any other law of the United States, was intended to or could 
constitutionally prohibit the making or carrying out of such agree- 
ments and contracts, or any of them, and aver that the construction 
of railroads in the States of Utah. Nevada, and California by the 
corporations of said States, respectively, or by corporations of 
other States authorized by the said States to exercise their corporate 
powers therein and all agreements relating to the construction or 
abandonment of the construction of such railroads are matters wholly 
to be dealt with by the laws of the said States, respectively, and any 
law of Congress intended or construed to prohibit or regulate or in 
any manner interfere with such contracts, corporate powers, and 
matters is in excess of the powers of Congress under the Constitution 
of the United States and therefore void. 

447S— vol 6—15 10 
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They aver that the said contract, u Exhibit A" to the peti- 

1072 tion, was made and entered into on July 2, 1902, and that each 
and every contract thereafter made and entered into in carry- 
ing out and pursuant to the provisions of the same was made and 
entered into and was fully executed during the months of June and 
July, 1903, and not afterwards ; and these defendants aver that by 
reason of the premises the right to maintain this suit and all right 
of action or prosecution by the Government of the United States for 
or on account of said contract or for or on account of any of the 
matters and things alleged in Subdivision VI of the petition accrued, 
if at all, more than three years and more than five years next before 
the commencement of this suit and is therefore barred by the laws of 
the United States, and all right of the petitioner to relief herein is 
barred by the said statute and by the laches and acquiescence of the 
petitioner. 

VII. For answer to the seventh paragraph of complainant's bill 
these defendants say that they have no knowledge, information, or 
belief in respect of the said several matters in said Paragraph VII 
alleged, except the statements and allegations of the complaint itself 

as contained in said paragraph, wherefore these defendants 

1073 neither admit nor deny the said several allegations, but leave 
the complainant to make its proofs therein as it may be 

advised. 

VIII. All these defendants deny all and all manner of unlawful 
combination and confederacy wherewith they are by the said peti- 
tion charged, without this,, that if there is any other matter, cause, 
or thing in the petition contained material or necessary for these 
defendants to make answer unto and not herein or hereby well and 
sufficiently answered, confessed, traversed, and avoided or denied, 
the same is not true to the knowledge or belief of these defendants, 
all of which matters and things these defendants are ready and will- 
ing to aver, maintain, and prove as this honorable court shall direct, 
and humbly pray to be hence dismissed, with their reasonable costs 
and charges in this behalf most wrongfully sustained. 

San Pedro, Los Angeles and Salt Lake Railroad Co., 
By W. A. Clark, President.. 

Attest : 

J. H. Anderson, 

Assistant Secretary. 
W. R. Kelly, 

Solicitor and Counsel. 
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1074 In the Circuit Court of the United States for the District of 

Utah. In equity. No. 993. 

The United States of America, complainant, vs. Union Pacific Rail- 
road Company, Oregon Short Line Railroad Company, The Ore- 
gon Railroad and Navigation Company, The San Pedro, Los 
Angeles and Salt Lake Railroad Company, The Atchison, Topeka 
and Santa Fe Railway Company, Southern Pacific Company, 
Northern Pacific Railway Company, Great Northern Railway 
Company, Farmers' Loan and Trust Company, Edward H. Harri- 
man, Jacob H. Schiff, Otto H. Kahn, James Stillman, Henry H. 
Rogers, Henry C. Frick, and William A. Clark, defendants. 

The separate answer of the defendant The Farmers' Loan and Trust 
Companv to the original petition of the United States of America. 
(Filed April 6, 1908.) 

1075 United States Circuit Court, District of Utah. No. 993. In 

equity. 

The United States of America, complainant, vs. Union Pacific Rail- 
road Company, Oregon Short Line Railroad Company, The Ore- 
gon Railroad and Navigation Company, The San Pedro, Los 
Angeles and Salt Lake Railroad Company, The Atchison, Topeka 
and Santa Fe Railway Company, Southern Pacific Company, 
Northern Pacific Railway Company, Great Northern Railway 
Company, Farmers' Loan and Trust Company, Edward H. Harri- 
man, Jacob H. Schiff, Otto H. Kahn, James Stillman, Henry H. 
Rogers, Henry C. Frick, and William A. Clark, defendants. 

1076 The separate answer of the defendant, the Farmers' Loan and 

Trust Company, to the original petition of the United 
States of America. 

This defendant now and at all times hereafter saving to itself all 
manner of benefit and advantage of exception which can or may be 
taken to the many errors, uncertainties, and other imperfections in 
the complainant's petition contained, or to so much and such parts 
thereof as this defendant is advised it is material or necessary for it 
to make answer unto, answering, says : 

I. As to all the matters alleged in Subdivisions I, II, III, IV, and 
V of the said petition this defendant is not informed save by said 
petition, and it leaves the complainant to make such proof thereof as 
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it may be advised; except that it is informed and believes that the 
defendants mentioned in Subdivision I of said petition were at the 
times alleged in said petition, and are now, common carriers em- 
ployed in the transportation of freight and passengers within and 
among those States and Territories of the United States in and 
through which the transportation lines owned by them, respectively, 
are located, and not further or otherwise, but were and are to 

1077 that extent engaged in trade and commerce among the several 
States and with foreign countries; and except that as to all 

provisions of statutes of the United States and decisions of courts of 
the United States purporting to be quoted or set forth in said sub- 
divisions of said petition this defendant begs leave to refer to such 
statutes and decisions themselves for the contents and provisions 
thereof. 

II. This defendant admits that on or about the 7th day of June, 
1903. a contract in writing bearing date on that day was made and 
entered into between this defendant and William A. Clark, indi- 
vidually and as trustee for his associates and Edward H. Harriman, 
as trustee, as therein stated, of which contract " Exhibit B " annexed 
lo said petition and referred to in Subdivision VI thereof is a true 
copy and to which for the terms and provisions thereof this defend- 
ant begs leave to refer as fully as if the same were herein at length 
set forth ; and this defendant admits that the stock of the defendant 
San Pedro, Los Angeles & Salt Lake Eailroad Company was de- 
posited with and is still held and voted by this defendant in the man- 
ner, for the purpose, and as stipulated and provided in and by said 
contract " Exhibit B." This defendant denies that the making 

1078 of said contract " Exhibit B " or the acts done thereunder were 
done pursuant to any conspiracy to suppress competition or 

procure a monopoly of the transportation business throughout the 
territory in said petition described or otherwise, and upon informa- 
tion and belief denies each and every allegation of a conspiracy or 
combination contained in Subdivision VI of said petition for any of 
the objects or purposes therein mentioned or for any other purpose; 
and upon information and belief this defendant denies that the mat- 
ters alleged in Subdivision VI of said petition or any of them have 
suppressed, restrained, or in any manner restricted commerce among 
the several States or with foreign nations. This defendant admits 
upon information and belief that on or about the 9th day of July, 
1902, the defendants William A. Clark and Edward H. Harriman 
entered into and executed an agreement in writing and that "Ex- 
hibit A" to the petition is a true copy of such agreement. Except 
as in this paragraph expressly admitted or denied, this defendant 
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is not informed save by said petition as to the matters alleged in 
Subdivision VI thereof, and it leaves the complainant to make such 
proof thereof as it may be advised. 

III. This defendant denies that the act of Congress ap- 

1079 proved July 2nd, 1890, referred to in the said petition, or any 
other law of the United States, was intended to or could con- 
stitutionally prohibit the making or carrying out of such agreement 
or contract " Exhibit B," or of said other agreement or contract an- 
nexed as " Exhibit A" to said petition and referred to in Subdivision 
VI thereof, and avers that the construction of railroads in the States 
of Utah, Nevada, and California by individuals or by the corpora- 
tions of said States, respectively, or by corporations of other States 
authorized by the said States to exercise their corporate powers 
therein, and all agreements relating to the construction or the aban- 
donment of the construction of such railroads, are matters wholly 
to be dealt with by the laws of the said States, respectively; and 
any act of Congress intended or construed to prohibit or regulate 
or in any manner interfere with such contracts, corporate powers, 
and matters is in excess of the powers of Congress under the Con- 
stitution of the United States, and therefore void. 

IV. This defendant avers that the said contract " Exhibit B" to 
the petition was made and entered into on June 7th, 1903 ; it avers 
on information and belief that the said u Exhibit A" to the petition 

was made and entered into on July 2nd, 1902. This defendant 

1080 avers that by reason of the premises the right to maintain this 
suit and all right of action or prosecution by the Government 

of the United States for or on account of any of the matters and 
things alleged in Subdivision VI of the petition accrued, if at all, 
more than three years and more than five years next before the 
commencement of this suit, and is, therefore, barred by the Revised 
Statutes of the United States, in such cases made and provided, 
and all right of the complainant to relief herein is barred by the 
said statutes and by the laches and acquiescence of the complainant. 

V. As to all the matters alleged in Subdivision VII of the said 
petition this defendant is not informed save by said petition, and 
it leaves the complainant to make such proof thereof as it may be 
advised; except that it admits that the stock of the Northwestern 
Pacific Railroad Company is controlled equally by the defendants 
Southern Pacific Company and The Atchison, Topeka & Santa Fe 
Railway Company; and upon information and belief this defendant 
avers that said Northwestern Pacific Railroad Company is a corpo- 
ration duly organized under the laws of the State of California and 
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that its lines of railroad are situated wholly within the State of 
California. 

1081 VI. This defendant is advised and therefore avers that the 
cause of action, if any, stated in Subdivisions I to V of said 

petition, and the cause of action, if any, stated in Subdivision VI 
thereof, and the cause of action, if any, stated in Subdivision VII 
thereof, are wholly separate and distinct from one another, and that 
if either of said alleged causes of action constitutes a violation of 
the said act of Congress approved July 2nd, 1890, or of any other 
law of the United States, such violation was and is altogether dis- 
tinct from any violation of said laws alleged as constituting such 
other causes of action, and the said alleged causes of action were im- 
properly united in said petition. This defendant avers that the mat- 
ters set forth in said petition as constituting each of said alleged 
causes of action are wholly irrelevant to the said other alleged causes 
of action. 

VII. And this defendant denies all and all manner of unlawful 
combination and confederacy wherewith it is or may be charged by 
the said petition, without this, that if there is any other matter, 
cause, or thing in the petition contained material or necesary for 
this defendant to make answer unto, and not herein or hereby well 
and sufficiently answered, confessed, traversed, and avoided 

1082 or denied, the same is not true to the knowledge and belief of 
this defendant; all of which matters and things this defend- 
ant is ready and willing to offer, maintain, and prove as this hon- 
orable court shall direct, and humbly prays to be hence dismissed with 
its reasonable costs and charges in this behalf most wrongfully sus- 
tained. 

[seal.] The Farmers' Loan and Trust Company, 

By E. S. Mar8Ton, President. 

Attest: 

A. V. Heelf, Secretary. 

Turner, Rolston & Horan, 
P. L. Williams, 

Solicitors for Defendant, The Farmers' 

Loan and Trust Company. 

P. L. Williams, 
James F. Horan, 

Of Counsel. 
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1083 In the United States Circuit Court, District of Utah. 

The United States of America, complainant, versus the Union Pacific 
Railroad Company, the Oregon Short Line Railroad Company, 
the Oregon Railroad & Navigation Company, the San Pedro, Los 
Angeles & Salt Lake Railroad Company, the Atchison, Topeka & 
Santa Fe Railroad Company, the Southern Pacific Company, 
Northern Pacific Railway Company, Great Northern Railway 
Company, Farmers' Loan & Trust Company, Edward H. Harri- 
man, Jacob H. Schiff, Otto H. Kahn, James Stillman, Henry H. 
Rogers, Henry C. Frick, and William A. Clark, defendants. 

The answer of Henry C. Frick to the bill of complaint of the United 

States of America. 

D. T. Watson, attorney for defendant. (Filed April 6, 1908.) 

1084 In the United States Circuit Court, District of Utah. 

The United States of America, complainant, versus the Union 
Pacific Railroad Company, the Oregon Short Line Railroad, the 
Oregon Railroad & Navigation Company, the San Pedro, Los 
Angeles & Salt Lake Railroad Company, the Atchison, Topeka & 
Santa Fe Railroad Company, the Southern Pacific Company, 
Northern Pacific Railway Company, Great Northern Railway 
Company, Farmers' Loan & Trust Company, Edward H. Harri- 
man, Jacob H. Schiff, Otto H. Kahn, James Stillman, Henry H. 
Rogers, Henry C. Frick, and William A. Clark, defendants. 

The answer of Henry C. Frick to the bill of complaint of the United 

States of America. 

To the honorable the judges of the said court: 

This defendant, protesting and objecting that he was not, when 
the petition was filed, nor has he since been, nor is he now a resident 
of the district of Utah, and that this court has not, as to him, juris- 
diction of the matters and things charged in the petition, and 

1085 saving unto himself all manner of benefits and advantages by 
way of exception or otherwise which may or can be taken to the 

many irregularities, errors and mistakes, imperfections and uncer- 
tainties in the bill of complaint or petition contained, for answer 
to said bill of complaint or petition, or to so much as he is advised 
it is necessary or material for him to make answer to, answering, 
savs: 

I deny all the allegations of the petition that at any time or in 
any way I was a member of any group or combination of persons 
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which controlled, or sought to control, the Union Pacific Railroad 
Company or the Southern Pacific Company, the Atchison, Topeka & 
Santa Fe Railway Company, or any other railroad company named 
in the petition, and I deny that I ever entered into any conspiracy 
or aided or abetted any conspiracy which had for its object the 
restraint of trade and commerce among the several States or between 
the said States and foreign countries as carried on by the Union 
Pacific Railroad Company and the Southern Pacific Company, or 
the system of either, or by any other lines of railroads or steamships 
as named in the petition, and I deny that in any way I ever entered 
into any combination or conspiracy or aided or abetted any 

1086 combination or conspiracy to unlawfully deprive the public 
of the facilities and advantages in the carrying on of inter- 
state and foreign trade and commerce theretofore enjoyed through 
the independent competition of the railway systems and steamship 
lines named in the petition, or that I ever was a member of any 
combination or conspiracy whose object was to effect a virtual or 
substantial combination of the Union Pacific Railroad Company and 
any other transcontinental railway company or companies or steam- 
ship line or lines, or whose object or purpose was to place restraint 
on any or all competitive interstate and foreign trade and commerce, 
or to monopolize or attempt to monopolize the same or to suppress 
competition in the same as averred in the petition, or that I ever in 
any way was a party to or aided or abetted any such combination or 
conspiracy. 

I never knowingly violated the provisions of an act of Congress 
approved July 2, 1890, entitled "An act to protect trade and com- 
merce against unlawful restraints and monopolies," and I am not 
guilty of any of the acts, matters, or things charged in the petition 
which are in alleged violation of said act of Congress. 

The facts, so far as I am concerned, touching the matters alleged 
in the petition are as follows: 

1087 I am now, and for a number of years I have been, an in- 
vestor in the capital stock of the Southern Pacific Company 

and the Atchison, Topeka & Santa Fe Railway Company, but these 
stocks I have bought with my own means as my own individual in- 
vestments, and without cooperation on the part of any other person. 
I bought them because I believed the investments to be good ones; 
not only that, they were, when I bought, fairly worth the, price I 
paid for them, but I believed in the future prospects of each one of 
said railroad companies, and I bought with such belief as one of the 
prominent reasons for my investment. 

I am now, and I always have been, a great believer in the future 
of our country, and especially of the future of the West and the 
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Pacific slope, and when I bought I then looked, as I now do look, 
forward to a large increase in the value of the said stocks legiti- 
mately arising from the intrastate and interstate trade and traffic 
which I think is certain, in the ensuing years, to develop and to de- 
mand transportation over these different lines of railroad. 
I never have believed, nor do I now believe, in the restriction of 
competition in interstate and foreign traffic as a policy of the 

1088 railroad system in a country as undeveloped as in the West 
and to the Pacific Ocean. Neither of the systems named in 

the petition, either the Union Pacific, or the Southern Pacific, or the 
Atchison, Topeka & Santa Fe, or any other of the existing systems, 
or all of them combined, will, as I believe, in the near future, be 
much more than able to efficiently handle the trade and traffic which 
will seek their lines, and I feel certain that each one of these systems 
will have all the business that each can handle. 

In my purchases of these stocks I had no idea of the formation 
of a monopoly which could hope to control the present, let alone the 
future, vast traffic east and west to and from the Pacific slope, and 
certainly I never designed any such amalgamation or combination 
of railroads as is charged in the petition, and I never directly or in- 
directly was a party to or an abettor or aider of any such scheme as 
is therein outlined. 

I was elected a member of the board of directors of the Union 
Pacific Railroad Company in the month of October, 1904, and I have 
ever since been a member of said board. I deny that since I became 
a director of said railroad company the Union Pacific Railroad Com- 
pany became a party to or has carried out any such combina- 

1089 tion or conspiracy as is alleged in the petition, or was a party 
to an attempt to restrict interstate trade or traffic. 

It is true that, as in all large corporations where almost daily ques- 
tions are arising which demand prompt answers, an executive com- 
mittee was created long before I became a member of its board of 
directors, which executive committee I regard as necessary to the 
efficient management of the company, and the actions of that execu- 
tive committee have been and are now always subject to the control 
of the board of directors as well as to the stockholders. 

I deny the averments in the petition — 

" That during all the times above mentioned, by by-laws of said 
company to that end enacted, the directors of said corporation have 
delegated their power to manage and direct the business and affairs 
of the said company to an executive committee of five members, to 
act in such manner as such committee should deem best for the com- 
panv's interests in all cases in which specific directions shall not have 
been given by the board." 
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"And it is and has been also provided by said by-laws that the 
chairman of said executive committee is authorized to repre- 

1090 sent that committee when it is not in session." 

The by-law which relates to such matters is as follows: 
" Section 12. The directors shall elect from their number an execu- 
tive committee of five mmbers. Such committee shall hold office until 
the next annual election of directors, and shall, when the board of 
directors is not in session, have all the powers of the board of 
directors to manage and direct all the business and affairs of the 
company in such manner as said committee shall deem best for the 
company's interests in all cases in which specific directions shall not 
have been given by the board of directors. The chairman of the 
executive committee shall be elected by the board of directors, and, 
subject to the control and approval of the executive committee, shall 
represent it when not in session. He shall from time to time report 
to the executive committee. Any vacancy which may occur in said 
committee shall be filled by the board of directors. Regular meet- 
ings of said executive committee shall be held at such times and at 
such places in the city and State of New York or elsewhere as the 
committee shall from time to time determine. Special meetings may 
be called at any time by the chairman or any three members of 

1091 the committee, to convene at such time and place as may be 
appointed. Three members of the committee shall constitute 

a quorum. If a quorum be not present at any meeting, a majority 
of the members of the committee present may adjourn the meeting 
until a later day or hour, and a minute of such adjournment shall be 
entered on the records by the secretary and no further notice of such 
adjournment shall be required ; or the members present, whether con- 
stituting a quorum or not, at their option, shall have the power to 
appoint a substitute or substitutes from the members of the board of 
directors to act during the temporary absence of any member or 
members of the committee." 
I deny the allegation of the petition — 

" That, pursuant to said by-laws, the said defendant Harriman has, 
with the concurrence and assistance of said individual defendants 
other than defendant Clark, who were members of the executive com- 
mittee or directors of said company, dominated the affairs and con- 
trolled the management of said defendant Union Pacific Railroad 
Company." 

I have, as I have stated, from time to time made investments in the 
capital stock of the Atchison, Topeka & Santa Fe Railway Company, 

and I was elected a member of the board of directors of said 
1002 company in the year 1904, and have ever since continued to be 

a member of said board and a holder of considerable stock in 
said railroad company. 
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I deny the averments of the seventh paragraph of the bill that the 
purchase I made of the capital stock was in pursuance of any con- 
spiracy to restrain trade and commerce among the several States and 
with foreign nations, or to monopolize or attempt to monopolize such 
trade or commerce, or to unlawfully restrain and prevent competition 
among the railroad systems named in the petition, and I deny that I 
purchased my said stock jointly with Harriman, SchifF, Kahn, Still- 
man, and Rogers. On the contrary, I purchased my said stock as my 
separate individual investment. 

I deny that I was elected a member of the board of directors of the 
Atchison, Topeka & Santa Fe Railway Company for the purpose of 
aiding or abetting in any shape or form any such alleged conspiracy 
as is named in the petition, and I deny that I had or have ever united 
myself with any conspiracy alleged by the petition to have been made 
by Messrs. Harriman, Schiff, Kahn, and Stillman, and I deny that 
my election as a member of the board of directors of the said Atchi- 
son, Topeka & Santa Fe Railway Company was in pursuance of or 
carrying out of or in aid of any such alleged conspiracy. 

1093 I never knew or heard of such conspiracy until the filing of 
the petition in this case. 

I especially deny that by reason of my being upon the board of 
directors of the Atchison, Topeka & Santa Fe Railway Company, as 
also a member of the board of directors of the Union Pacific Rail- 
road Company, that the Union Pacific Railroad Company or any 
of its officers or directors have had knowledge of the affairs and busi- 
ness of the said Atchison, Topeka & Santa Fe Railway Company; 
but I aver that, on the contrary, in each of my positions as director 
of the Union Pacific Railroad Company and as director of the 
Atchison, Topeka & Santa Fe Railway Company, I have been scrup- 
ulously careful not to make known to either company the acts and 
doings of the other. 

I have not in either of those positions acted adversely to the in- 
terest of the company in which at the time I was acting as a member 
of its board of directors. 

I recognize that each of these systems has a great future and each 
will in the near future have all the business it can properly attend 
to, and that each of the systems is more largely benefited by the 
general development of the West and of the territories through 

1094 which each runs, and of the business interests that each serves 
than from any temporary and comparatively trivial benefit 

which might arise from the restriction in competition for freight. 

To some inconsiderable extent and at times the Union Pacific Rail- 
road Company and the Atchison, Topeka & Santa Fe Railroad Com- 
pany have been and probably will be competitors, but the future of 
each of these railroad systems is to be so certain and decided that I 
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believe, and I act on that belief, that this future of each should domi- 
nate and control and thus minimize as a real factor in the policy of 
the companies the question of competition. In great and controlling 
degree the present and future interests of the territory traversed by 
each of these systems demands a thoroughly equipped railroad system 
properly and economically supplying the wants of the territory trav- 
ersed by each, and this each of these railroad systems is endeavoring 
to give. 

I have not as a member of the Atchison, Topeka & Santa Fe Rail- 
road Company board disregarded or slighted its interest or welfare 
for the benefit of the Union Pacific Railroad Company, nor have I 
disclosed to the latter the business of the former; but, on the con- 
trary, I have to the best of my ability acted as a member of the 

1095 board of directors of the Atchison, Topeka & Santa Fe Rail- 
road Company solely in the interest and the welfare of said 

company, and I have kept my knowledge of its affairs gained as a 
member of its board of directors as confidential. 

I deny that the acquisition of stock by myself in the Atchison, 
Topeka & Santa Fe Railroad Company, or my membership on the 
board of directors, in any way changed or lessened the competition 
between the Union Pacific Railroad Company and the Atchison, 
Topeka & Santa Fe Railway Company or between the Southern 
Pacific Company and the Atchison, Topeka & Santa Fe Railroad Co. 

I deny the averments of the petition that for the purpose of mak- 
ing more certain and effective the restraint of trade and commerce, 
and the elimination of competition and the monopolization of com- 
merce referred to in the petition, that Harriman and his alleged 
coconspirators caused to be purchased by the Union Pacific Railroad 
Company $10,000,000 par value of the preferred stock of the said 
Atchison, Topeka & Santa Fe Railway Company, but I admit that 
said purchase was made as a legitimate investment by the Oregon 
Short Line Railroad Company, and that the said company still owns 
the said stock, and I also admit that the Union Pacific 

1096 Railroad Company owns the capital stock of said last-named 
company. 

I deny the averments of the seventh paragraph of the bill, that the 
acquisition of the stock of the Atchison, Topeka & Santa Fe Rail- 
way Company, as alleged in said petition, by myself and others, 
has to a large extent eliminated competition between the Union 
Pacific Railroad Company, and the Atchison, Topeka & Santa Fe 
Railway Company, and I deny that I or the persons alleged to be 
conspirators in said paragraph of the petition have caused the 
Southern Pacific Compan} 7 to abandon certain extensions, improve- 
ments, and additions to their railwav lines in the State of California, 
or that the Atchison, Topeka & Santa Fe Railway Company has 
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been in the same manner caused and induced to abandon extensions 
and additions to its said railway lines in said State of California. 

I then thought, and now think, that the action of the Southern 
Pacific Company and the Atchison, Topeka & Santa Fe Railroad 
Company in the matter of the Northwestern Pacific Railway Com- 
pany, as explained in the Union Pacific Railway Company's answer, 
was wise and prudent, and in the best interest of both of said 

1097 railroad companies, and also of the public, and I deny the 
concluding averment of the seventh paragraph of the bill — 

"That all of the said acts hereinbefore enumerated have been 
done in pursuance to the said conspiracy, so originally formed by 
certain of the defendants as fully set forth in this bill, and in which 
said conspiracy and confederation said other defendants joined from 
time to time as above alleged.^ 

I admit that Jacob H. Schiff, Otto H. Kahn, and James Stillman 
were for years members of the board of directors of the Union 
Pacific Railroad Company, and I admit that there is a banking firm 
in the State of New York doing business under the name of Kuhn, 
Loeb & Company, but I deny the averments of the second paragraph 
of the petition — 44 which said banking house is and during all the 
time above stated has been the fiscal agent of said Union Pacific Rail- 
road Company, through which agent substantially all the purchases 
of said stocks hereinafter mentioned have been made." 

I admit that from time to time Kuhn, Loeb & Company have 
bought and sold bonds and stocks in which the Union Pacific Rail- 
road Company has been interested. 

1098 I admit that Henry H. Rogers and myself are still mem- 
bers of the board of directors of the Union Pacific Railroad 

Company and the Atchison, Topeka & Santa Fe Railway Co. 

Most of the matters and things alleged in the different paragraphs 
of the bill are as to transactions completed prior to the time I had 
any interest in either the Union Pacific Railroad Company or the 
Southern Pacific Company or the Atchison, Topeka & Santa Fe 
Railway Company; I took no part in the said matters and things 
averred in said paragraphs nor have I personal knowledge as to the 
same. 

All of the matters and things alleged in the third paragraph of the 
bill took place prior to my election as a member of the board of 
directors of either the Atchison, Topeka & Santa Fe or the Union 
Pacific Railroad Company, and I had no personal connection with 
any of them. As a member of the board of directors of said two com- 
panies and also as a stockholder in said two companies and in the 
Southern Pacific Company I do now have a general knowledge of 
the location of the different lines of railroad owned by the said 
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different railroad companies and the systems as made up by said 
lines named in the petition, and I know in a general way of the 
Oregon Railroad & Navigation Company, of the Portland & 

1099 Asiatic Steamship Company, and of the Pacific Mail Steam- 
ship Company, and I believe the routes stated in the third 

paragraph of the bill are correct, but I am not acquainted with the 
details of matters happening prior to the time that I became a mem- 
ber of the board of directors of the Union Pacific Railroad Company 
and the Atchison, Topeka & Santa Fe Railway Company. 

I admit that the Atchison, Topeka & Santa Fe Railway Company 
has to a certain extent since I have been on the board of directors of 
that company been in competition with the Union Pacific Railway 
Company and the Southern Pacific Railway Company, but I never 
took any active part in such competition, and so far as I can now 
recollect, no question of competition between these two companies 
has come up for decision before the board of directors or executive 
committee of either of said railroad companies at any time when I 
was present. 

I know that the Northern Pacific Railway Company and the Great 
Northern Railway Company are each owners of lines of railway ex- 
tending from ports on Lake Superior and also from the city of St. 
Paul through different Western States, and I am informed that 

1100 it is true that these two railroad companies were and are the 
joint owners of substantially all the stock of the Chicago, 

Burlington & Quincy Railroad Company, but I deny the averments 
in the petition that the Supreme Court of the United States has held 
that their lines are competitive with the lines of the Union Pacific 
Railway Company for a large amount of traffic, both passenger and 
freight. 

On information which I believe to be true, I deny all the other 
allegations of competition as alleged in the third paragraph of the 
petition. 

I have no personal knowledge of the matters and things alleged in 
the fourth paragraph of the petition, and on information which I 
believe to be true, I deny that the conspiracy, as is therein stated, was 
ever formed. 

I admit that the Oregon Short Line Railroad Company is the 
owner of 900,000 shares of the common and 842,000 shares of the pre- 
ferred capital stock of the Southern Pacific Railroad Company, but 
I deny that it was acquired in pursuance of any conspiracy such as 
therein alleged. 

I admit that the said company, as holding such stock, took its 
share of the increase of stock made by the Southern Pacific Com- 
pany, but I deny that the Union Pacific Railroad Company 
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1101 controls the management, operation, and business affairs of 
the Southern Pacific Railway Company, and I deny that the 

two railroads have been operating as one single, entire system since 
1901, and I deny that the matters and things alleged in said fourth 
paragraph were done for the purpose of monopolizing the trade and 
commerce among the States and with foreign nations and of elimi- 
• nating competition. 

I had nothing to do with the acquisition of stock by the Union 
Pacific Railroad Company in the Northern Pacific Railway Com- 
pany, as alleged in the fifth paragraph of the bill, and I have no 
personal knowledge of the matters and things therein referred to. 

I know of the decision of the Supreme Court of the United States 
reported in 197 IT. S., 24-i, as llarriman vs. Northern Securities 
Company. I was not a party to said litigation, but I deny that so 
far as the Union Pacific Railroad Company was concerned that the 
litigation was prosecuted, as alleged in the petition, for the sole pur- 
pose of effectuating the said conspiracy so originally entered into 
to restrain trade and commerce, smother competition, and monopo- 
lize such trade and commerce among the several States and with for- 
eign nations. 

1102 I have no personal knowledge of the matters and things 
alleged in the sixth paragraph of the petition or of the con- 
tract therein referred to, or of the conspiracy therein alleged, but so 
far as I know and so far as I have had any part in the management 
of the Union Pacific Railroad Company since 1904 I deny that there 
has been any conspiracy to which it was a party to suppress com- 
petition or monopolize trade and commerce among the States and 
with foreign nations, such as is alleged in the sixth paragraph of the 
petition. 

I deny the averments of the seventh paragraph of the petition, 
except as hereinbefore admitted by me. 

In so far as the other allegations in said petition may be material 
to the case of the plaintiff, I pray it be put upon proof of each and 
all of the same. 

And this defendant denies all and all manner of unlawful combi- 
nation and confederacy wherewith he is by the said petition charged, 
without this, that if there is any other matter, cause, or thing in the 
petition contained material or necessary for this defendant to make 
answer unto, and not herein or hereby well and sufficiently answered, 
confessed, traversed, and avoided or denied, the same is not true to 
the knowledge or belief of this defendant; all of which mat- 

1103 ters and things this defendant is ready and willing to aver, 
maintain, and prove, as this honorable court shall direct, and 

humbly prays to be herein dismissed with his reasonable costs in this 
behalf most wrongfully sustained. 
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1104 In the Circuit Court of the United States, District of Utah. 

In equity. No. 993. 

United States of America, complainant, vs. Union Pacific Railroad 

Company et al.. defendants. 

Separate answer of the defendant. The Atchison. Topeka and Santa 

Fe Railway Company. 

Gardiner Lathrop, Robert Dunlap, solicitors for defendant. 
P. L. Williams, of counsel. 
(Filed April 14, 1908.) 

1105 United States Circuit Court. District of Utah. 

United States of America, complainant, vs. Union Pacific Railroad 
Company; Oregon Short Line Railroad Company: The Oregon 
Railroad and Navigation Company; The San Pedro, Los Angeles 
and Salt Lake Railroad Company; The Atchison, Topeka and 
Santa Fe Railway Company; Southern Pacific Company; Northern 
Pacific Railway Company; Great Northern Railway Company; 
Farmers' Loan and Trust Company; Edward H. Harriman; Jacob 

H. Schiff; Otto H. Kahn; James Stillman; Henrv H. Rogers; 
Henry C. Frick; and William A. Clark, defendants. In equity. 
No. 993. 

Separate answer of the defendant, The Atchison, Topeka and Santa 
Fe Railway Company, .to the bill of complaint of the 
HOC United States of America, complainant. 

This defendant, the Atchison, Topeka and Santa Fe Railway Com- 
pany, now and at all times hereafter saving to itself all and all 
manner of benefit or advantage of exception, or otherwise, that can 
or may be had or taken to the many errors, uncertainties, and imper- 
fections in said bill contained, for answer thereto, or to so much 
thereof as this defendant is advised it is material or necessary for it 
to make answer to, answering, saith : 

I. This defendant admits that the Union Pacific Railroad Com- 
pany; Oregon Short Line Railroad Company: the Oregon Railroad 
and Navigation Company: the San Pedro, Los Angeles and Salt 
Lake Railroad Company; this defendant, the Atchison, Topeka and 
Santa Fe Railway Company; Southern Pacific Company; Northern 
Pacific Railway Company; and Great Northern Railway Company 
were, at the times in said bill or petition mentioned, and now are, 
common carriers, each engaged or employed in the transportation 
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of freight and passengers among the several States of the United 
States and between such States and foreign nations, and as such car- 
riers so employed were and are engaged in trade and commerce 

1107 among the several States and with foreign nations. 

II. As to all the matters and things set forth in Subdivision 
II of said complainant's petition or bill, this defendant says that it 
is a stranger to all and singular such matters and things, and there- 
fore leaves the complainant to make such proof thereof as it shall 
be able to produce. 

III. And this defendant admits that it has been, for a period of 
more than eight years last passed, the owner, and in control by direct 
ownership and by the ownership of the stock, of railway companies 
owning a portion of certain lines, and now by ownership, of a line 
of railway reaching from Chicago in the State of Illinois, through 
the States of Illinois, Missouri, Kansas, Colorado, the Territories 
of Xew Mexico and Arizona, and the State of California, to the city 
of San Francisco and to tidewater at San Diego, California; that 
said line of railway touches the Union Pacific at Kansas City, Mis- 
souri, and to a certain extent, but in connection with other connecting 
lines of railroads, is and has been competitive with the lines of the 
Union Pacific Railroad Company and the Southern Pacific 

1108 Company, in connection also with other connecting lines of 
railroads, for certain traffic to and from the Pacific coast, and 

also from the Orient in connection with steamship lines to and from 
various points in the east and the Mississippi Valley and in the State 
of Colorado and other interior States, but largely by means of such 
connecting lines of railway of other railway companies as aforesaid. 

It admits that its tracks cross the continent between those of the 
Southern Pacific Company and those of the Union Pacific Railroad 
Company, and until the construction of the San Pedro, Los Angeles, 
and Salt Lake Railroad constituted the only outlet to the east by rail 
from territory along the Pacific coast touched by it at San Francisco, 
Los Angeles, and San Diego, but denies that it constituted the only 
outlet to the east by rail from all the territory along the Pacific coast 
south of Portland to the Mexican border other than the lines of the 
Union Pacific Railroad Company and said Southern Pacific Com- 
pany. On the contrary, it avers that there were other lines con- 
necting with said Southern Pacific Company south of Portland which 
formed an outlet to the east. 

It denies that it was for a number of years engaged in operat- 

1109 ing a line of steamships to oriental ports from the port of 
San Diego, California. It admits that traffic which was com- 
petitive as between said Southern Pacific and Union Pacific com- 
panies and this defendant was and is of considerable volume, both 
passenger and freight. 

4478— vol 6—15 11 
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As to all and singular the other matters and things set forth in 
Subdivision III of said petition or bill, this defendant says that it is 
a stranger as to all and singular such other matters and things, and 
therefore leaves the complainant to make such proof thereof as it 
shall be able to produce. 

IV. As to the matters and things set forth in Subdivision IV of 
said petition or bill, this defendant says that it is a stranger to all 
and singular such matters and things, and therefore leaves said com- 
plainant to make such proof thereof as it shall be able to produce. 

V. As to nil and singular the matters and things in Subdivision V 
of said petition or bill contained, this defendant says that it is a 
stranger to all and singular such matters and things, and therefore 
leaves the complainant to make such proof thereof as it shall be able 

to produce. 

1110 VI. This defendant denies that said defendant E. H. Harri- 
man secured to said The San Pedro, Los Angeles and Salt 

Lake Railroad Company the use of certain of the tracks owned or 
controlled by this defendant, The Atchison, Topeka and Santa Fe 
Railway Company, in southern California. On the contrary this 
defendant avers that through the action of its own directors it volun- 
tarily granted said The San Pedro, Los Angeles and Salt Lake Rail- 
road Company trackage rights; that is, the right to operate its trains 
over a portion of the line of this defendant in southern California, 
such arrangement being an advantageous one to this defendant, in- 
asmuch as it derived a revenue from a part of the use of its property 
by said The San Pedro, Los Angeles and Salt Lake Railroad Com- 
pany. 

As to all and singular the other matters and things contained in 
Subdivision VI of said petition or bill, this defendant says that it 
is a stranger to all and singular such other matters and things, and 
therefore leaves the complainant to make such proof thereof as it 
shall be able to produce. 

1111 VII. This defendant admits that in the year 1904 the de- 
fendant Harriman represented to certain officials of this de- 
fendant that he and other individuals associated with him had 
acquired approximately three hundred thousand (300,000) shares of 
the stock of this defendant, and stated that he thought that their 
interests should be represented in the directorate of this defendant, 
but this defendant denies that the defendant Frick joined in or made 
any such representation or statement. On information and belief 
this defendant avers that at the time when such representation and 
statement were made by said Harriman the defendant Frick had not 
purchased any stock in the defendant company and that he has never 
been associated with said Harriman or any of the defendants in any 
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purchases of stock in this defendant, but that all shares of stock in 
this defendant held by him were purchased by him and are held by 
him severally and individually as an investment. This defendant 
avers that its officials stated to said defendant Harriman that they 
would not be willing to admit representatives of the Union Pacific 
Railroad Company or of the Southern Pacific Company to places 
on the board of directors of this defendant, and it avers 

1112 further that the officials of this company were thereupon 
assured by the defendant Harriman that neither the Union 

Pacific Railroad Company nor the Southern Pacific Company had 
any interest in said stock purchased by himself and associates and 
that such stock had been purchased by himself and associates as 
investments. This defendant admits that by reason of the fact that 
under the cumulative system of voting provided for by the laws of 
Kansas the defendant Harriman, by virtue of the stock in the de- 
fendant company held by himself and his associates and by virtue 
of the proxies which he might be able to obtain from other stock- 
holders, would probably have been able to elect at least two directors 
of the defendant company, and that the officials of this defendant 
consented and agreed that said Harriman and his associated owners 
of stock of this defendant might nominate two directors who would 
be satisfactory to the board of directors of this defendant, but with 
the distinct understanding that they were to represent only the stock 
held by himself and his associates individually and in no sense 
should act as representatives of either the Union Pacific Railroad 
Company or of the Southern Pacific Company. Accordingly, on 
February 8, 1905, the defendants, Frick and Rogers, were 

1113 chosen as directors to fill vacancies on the board of directors 
of this defendant, and said defendants ever since have been 

and now are directors of this defendant. This defendant denies that 
said Union Pacific Railroad Company, through said Rogers or Frick, 
ha& had knowledge of the affairs or business of this defendant, 
and this defendant avers on information and belief that the said 
Rogers and Frick at all times have acted and voted as directors of 
this defendant conscientiouslv in the interest of this defendant and 
not in the interest of either the Union Pacific Railroad Company or 
the Southern Pacific Company. This defendant denies that the 
said Rogers and Frick, or either of them, united themselves with 
the said Harriman or with any of the defendants in any conspiracy 
alleged in the bill of complaint. This defendant avers, on informa- 
tion and belief, that the stock originally acquired by said Harriman 
and his associates was all common stock, but that subsequently some 
of this common stock was sold. This defendant states that its 
records at present show that Mr. H. H. Rogers holds one hundred 
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(100) shares of stock, Mr. Frick thirty-five thousand three hundred 
(35,300) shares of stock, Mr. Harriman two thousand three hun- 
dred (2,300) shares of stock, and Kuhn, Loeb and Company and 
others, believed to be in the interest of such firm, one hundred 

1114 fifty-one thousand one hundred forty-nine (151,149) shares 
of the stock of this defendant. But it has not been advised, 

and it does not know, that any of the above stock was purchased 
for or on behalf of the Union Pacific Railroad Company, but, on the 
contrary, avers that no stock has ever appeared on its records in the 
name of the said Union Pacific Railroad Company or of any of its 
associated companies. This defendant further denies that com- 
petition between the systems of railway controlled by said Union 
Pacific Railroad Company and that of this defendant has to any 
extent been eliminated, either on account of the holdings of the stock 
of the said Harriman and his associates or otherwise. This defend- 
ant further denies that it has been induced by said Harriman and 
his associates to abandon extensions or additions to its lines of rail- 
way in the State of California. 

It admits that certain lines of railroad partially constructed within 
the State of California, formerly owned by corporations whose stock 
was owned or controlled by this defendant, and that certain other 
lines of railroad partially constructed within the State of California, 
formerly owned by corporations whose capital stock was owned or 
controlled by the Southern Pacific Company, were conveyed to 

1115 a company incorporated under the laws of California under 
the name of " Northwestern Pacific Railroad Company," and 

that one-half of the capital stock of said last-named company is 
owned by this defendant and the other half by the Southern Pacific 
Company, but it states that all of the corporations which formerly 
owned said lines of railway and said Northwestern Pacific Railway 
Company itself were incorporated under the laws of the State of 
California, and that such sales and consolidation were made under 
and by authority of the laws of said State; that said lines of rail- 
way so consolidated formed by further construction connecting lines, 
and such consolidation thus afforded better railway facilities to the 
northwestern part of California than had been theretofore afforded 
by the several respective lines theretofore operated by their several 
respective companies. This defendant further says that prior to 
such consolidation the companies whose stock was as aforesaid owned 
by it only owned and operated about fifty miles out of Eureka 
and a few miles of detached line in Mendocino County; that such 
consolidation gave this defendant, through said Northwestern Pa- 
cific Railway Company, access for traffic to the territory served by 
said several lines north of San Francisco Bay; that said trans- 
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1116 action did not prevent competition or result in a monopoly, 
but, on the contrary, prevented the Southern Pacific Company 

from having or maintaining a monopoly in the aforesaid territory 
north of San Francisco Bay ; that but for this consolidation it would 
have been impracticable to build the extension connecting Eureka 
with the San Francisco Bay or to furnish needed railway facilities 
to the territory which should be served by these lines. 

This defendant denies that the lines of railway of the Union Pa- 
cific Railroad Company and the Southern Pacific Company and of 
this defendant are operated in harmony with each other under agree- 
ments or understandings as to rates or divisions of business, and this 
defendant says that it was at no time a party to any alleged con- 
spiracy set forth in said petition or bill, and that as to all and 
singular the other matters and things in Subdivision VII of said 
petition or bill this defendant is a stranger to all and singular such 
other matters and things, and therefore leaves the complainant to 
make such proof thereof as it shall be able to produce. 

VUI. And this defendant submits to this honorable court 

1117 that all and every of the matters in said complainant's peti- 
tion or bill mentioned and complained of are matters with 

respect to which the said complainant is not entitled to any relief 
as against this defendant from a court of equity, and this defendant 
hapes that it will have the same benefit of this defense as if it had 
demurred to said complainant's bill or petition. 

IX. And this defendant denies all and all manner of unlawful 
combination and confederacy wherewith it is by said bill charged, 
without this, that if there is any other matter, cause, or thing in said 
complainant's said bill of complaint or petition contained material 
or necessary for this defendant to make answer unto and not herein 
and hereby well and sufficiently answered, confessed, traversed, and 
avoided,, or denied, the same is not true to the knowledge or belief of 
this defendant; all which matters and things this defendant is 
ready and willing to aver, maintain, and prove as this honorable 
court shall direct, and humbly prays to be hence dismissed, with its 
reasonable costs and charges in this behalf most wrongfully sus- 
tained. 

1118 The Atchison, Topeka and Santa Fe Railway Company, 
ByW. B. Jansen, 

Its Fourth Vice-President. 
Gardiner Lathrop, 
Robert Dun lap, 

Solicitors for the Atchison, Topeka and 

Santa Fe Railway Company. 
P. L. Williams, Of Counsel. 
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1119 No. 993. United States Circuit Court, district of Utah. In 

equity. 

The United States of America, complainant, vs. Union Pacific Rail- 
road Company et al., defendants. 

Answer of the defendant Henry H. Rogers. 

Shearman & Sterling, attorneys for defendant. James M. Beck, 
P. L. Williams, of counsel. 
(Filed May 2, 1908.) 

1 120 United States Circuit Court, district of Utah. No. 993. In 

equity. 

The United States of America, complainant, vs. Union Pacific Rail- 
road Company, Oregon Short Line Railroad Company, The Ore- 
gon Railroad and Navigation Company, The San Pedro, Los 
Angeles and Salt Lake Railroad Company, The Atchison, Topeka 
and Santa Fe Railway Company, Southern Pacific Company, 
Northern Pacific Railway Company, Great Northern Railway 
Company, Farmers' Loan and Trust Company, Edward H. Harri- 
man, Jacob H. Schiff, Otto H. Kahn, James Stillman, Henry H. 
Rogers, Henry C. Frick, and William A. Clark, defendants. 

1 121 The answer of Henry H. Rogers to the petition of the United 

State of America. 

This defendant, protesting and objecting that he was not, when the 
petition was filed, nor has he since been, nor is he now a resident of 
the district of Utah, and that this court has not, as to him, jurisdic- 
tion of the matters and things charged in the petition, and saving 
unto himself all manner of benefits and advantages by way of ex- 
ception or otherwise which may or can be taken to the many irregu- 
larities, errors and mistakes, imperfections and uncertainties in the 
petition contained, for answer to said petition, or to so much as he 
is advised it is necessary or material for him to make answer to. 
answering, says: 

This defendant denies all the allegations of the petition that at 
any time or in any way he was a member of any group or combination 
of persons, which controlled or sought to control the Union Pacific 
Railroad Company or the Southern Pacific Company, the Atchison, 
Topeka & Santa Fe Railway Company, or any other railroad com- 
pany named in the petition, and he denies that he ever entered into 
any conspiracy or aided or abetted any conspiracy which had for its 
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object the restraint of trade and commerce among the several 

1122 States or between the said States and foreign countries as 
carried on by the Union Pacific Railroad Company and the 

Southern Pacific Company, or the system of either or by any other 
lines of railroads or steamships as named in the petition, and he de- 
nies that in anv wav he ever entered into any combination or con- 
spiracy or aided or abetted any combination or conspiracy to unlaw- 
fully deprive the public of the facilities and advantages in the car- 
rying on of interstate and foreign trade and commerce theretofore 
enjoyed through the independent competition of the railway systems 
and steamship lines named in the petition, or that he ever was a mem- 
ber of any unlawful combination or conspiracy whose object was to 
effect a virtual or substantial combination of the Union Pacific Rail- 
road Company and any other transcontinental railway company or 
companies or steamship line or lines, or whose object or purpose was 
to place restraint on any or all competitive interstate and foreign 
trade and commerce, or to monopolize or attempt to monopolize the 
same or to suppress competition in the same as averred in the petition, 
or that he ever in any way was a party to or aided or abetted any 
such alleged combination or conspiracy. This defendant denies that 
he ever violated the provisions of an act of Congress approved 

1123 July 2, 1800, entitled "An act to protect trade and commerce 
against unlawful restraints and monopolies," and asks that 

this denial be regarded by the court for the sake of brevity as re- 
peated as against every allegation in said petition, which charges to 
the contrary as to this defendant. 

For further answer this defendant says : 

This defendant is now and for a number of years has been an in- 
vestor in the capital stock of the Union Pacific Railroad Company, 
the Southern Pacific Company, and the Atchison, Topeka & Santa Fe 
Railroad Company. These investments were not made with any 
view to exercising any control in the respective companies beyond the 
partial control which this defendant, in common with any stock- 
holder, exercises in proportion to his stock holdings, and they were 
further made with this defendants own means and credit, in the be- 
lief which this defendant had that the investments were legitimate 
ones and that this defendant was entitled to all the rights, privileges, 
and profits which would lawfully and legitimately result from such 
investments. These investments were not made or held with any 
purpose or object on the part of this defendant, either alone or in 
conjunction with others, to restrain competition in interstate 

1124 or foreign traffic or with any purpose or object of forming or 
maintaining any monopoly. This defendant avers that no 

monopoly in transportation has existed or is likely to exist, and that 
he never had any thought, purpose, or plan, either individually or in 
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conjunction with others, to form a combination of railroads, as is 
charged in Paragraph IV of the petition. 

This defendant became a director of the Union Pacific Railroad on 
the eighth day of October, 1901, and is still a director of said com- 
pany. As such director he has at all times acted according to his 
best judgment for the true and lawful interests of the said railroad, 
and has never knowingly failed in any duty which he owed as such 
director either to the railroad company or to the public. 

Further answering the said petition, by paragraphs, this defendant 
sa\ s . 

I. The averments contained in the first paragraph of the petition 
this defendant believes to be true. 

II. (1) He denies that from or at any time after January 1, 1901, 
he and the other defendants named in the first sentence of Par- 

1125 agraph II of the petition have owned or controlled a majority 
of the capital stock of the Union Pacific Railroad Company. 

(2) He admits that he became a director of said Union Pacific 
Railroad Company on the eighth day of October, 1901. and is still 
a director of said company. 

(3) He admits that during all of said time the said Jacob H. 
Schiff and Otto H. Kahn were and still are members of a banking 
firm of the city of New York, doing business under the name and 
style of " Kuhn, Loeb & Co.," but denies that said banking house 
has been or is the " fiscal agent " of the defendant Union Pacific 
Railroad Company ; and he admits that some of the stocks referred 
to in the petition were bought by said Union Pacific Railroad Com- 
pany and said Oregon Short Line Railroad' Company, respectively, 
from time to time through said banking house, and that some of the 
bonds issued by said companies were sold 1 to said firm* 

(4) He admits that said Harriman, Schiff, Stillman r and Fricfc 
became directors and served as such as stated in Paragraph II oi 
said petition; 

(5) As to the true meaning and effect of the by-laws, referred' to nu 
Paragraph III of the petition, this defendant asks for greater 

11*36 eertainty, if the inquiry be material and relevant, that the pe- 
titioner be required to formally prove the by-laws by their 
production so that this court may" itself determine their true meaning. 

(6) He denies that pursuant to such by-laws or otherwise the 
said Harriman has, with the concurrence of said individual defendr 
ants other than Defendant Clark, who are members of the executive 
committee or board of directors of said company, dominated the 
adfairs and controlled the management of said Union Pacific Rail- 
road Company. 

HI. Most of the averments contained in Paragraph III of the 
petition refer to transactions which took place prior to the time 
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when this defendant became a director in the railroad company, 
and as to such transactions this defendant disclaims personal knowl- 
edge. Except as hereinafter specifically admitted or denied, the 
other averments refer to transactions as to which this defendant has 
no personal knowledge. This defendant, however, on information 
and belief accepts and adopts the respective admissions and denial 
to Paragraph III of the said petition which are contained in the 
joint and several answer of the Union Pacific Railroad Company, 
the Oregon Short Line Railroad Company, and the Oregon 

1127 Railroad and Navigation Company, and he asks that such 
admissions, denials, and averments may be regarded as part 

of this answer as fully as though recited herein, they being omitted 
for the sake of brevity and because they are already before the court 
in the joint answer above referred to. 

IV. (1) He denies on information and belief that in the spring of 
1901, or at any other time, said Schiff, Kahn, Harriman, Stillman, 
and Union. Pacific Railroad Company, or any of them, conspired to 
restrain trade and commerce among the foreign States and between 
said States and several countries, carried on by said Union Pacific 
Railroad Company and said Southern Pacific Company or any other 
company, or to monopolize or attempt to monopolize any such trade 
and commerce or to restrain or prevent competition among said rail- 
way systems- of any other railway systems, and said steamship lines 
or any other steamship lines in respect to any such commerce; or to 
deprive the public of the facilities and advantages in the carrying on 
of such trade and commerce through the independent competition, if 
any there was, of said railway systems and steamship lines or other 
railway systems or steamship- lines; or that he and the said 

1128 defendants or any of them ever entered into a combination or 
conspiracy for a virtual or substantial consolidation of said 

Union Pacific Railroad Company and any other transcontinental 
railway companies or steamship companies; or to place restraint 
upon any competitive commerce, if any such there was, carried on by 
such companies;. or to monopolize or attempt to monopolize the same; 
or to suppress any competition existing between, any of said compa- 
nies or lines. 

(2) He admits on information that on the 20th day of February, 
1901, defendant Union Pacific Railroad Company acquired by pur- 
chase from said firm of Kuhn, Loeb & Co. 750,000 shares of the capi- 
tal stock of said Southern Pacific Company of the aggregate par 
value of $75,000,000 out of 1,978,399 shares of the aggregate par 
value of $197,839,900, then issued and outstanding, but he denies 
that the said stoek was purchased or acquired in pursuance of any 
cwnspiracy or combination or for any of the purposes alleged in said 
petition. 
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(3) He admits on information that thereafter, to wit, on or about 
the 26th day of February, 1902, defendant Union Pacific Railroad 

Company sold and delivered the said 750,000 shares of the 

1129 stock of the Southern Pacific Company to defendant Oregon 
Short Line Railroad Company, which has ever since owned 

and still owns the same. 

(4) He admits on information that thereafter, to wit, on or about 
the 31st day of May, 1902, defendant Oregon Short Line Railroad 
Company acquired by purchase from said Kuhn, Loeb & Co. 150,000 
additional shares of stock of said Southern Pacific Company, which 
said Oregon Short Line Railroad Company has ever since owned 
and which it still owns. 

(5) He admits on information that thereafter when, on or about 
the 20th day of July, 1904, defendant Southern Pacific Company 
created an issue of preferred s-tock which it offered to its stockholders 
for subscription, said Oregon Short Line Railroad Company as the 
owner of 900,000 shares of the common stock of said Southern Pa- 
cific Company, exercised its right and subscribed for and received, 
and has ever since owned and still owns, 180,000 shares of the pre- 
ferred stock of said Southern Pacific Company; and that thereafter, 
in July, 1907, when said Southern Pacific Company increased its 
said preferred stock by an additional issue thereof which it offered 
to the holders of its outstanding stock for subscription, said Oregon 

Short Line Railroad Company, as the owner of 1,080,000 

1130 shares of the stock of said Southern Pacific Company, exer- 
cised its right and subscribed for and received 162,000 addi- 
tional shares of the preferred stock of said Southern Pacific Com- 
pany, and has ever since owned, and still owns, the same, so that 
said Oregon Short Line Railroad Company now owns 900,000 shares 
of common stock and 342,000 shares of preferred stock, making a 
total of 1,242,000 shares of the capital stock of said Southern Pacific 
Company, out of a total of 2,726.498 shares issued and outstanding. 

(6) He denies that the said preferred stock was issued by said 
Southern Pacific Company, or that any of the common stock of said 
company was acquired or has been held by said Oregon Short Line 
Railroad Company or the Union Pacific Railroad Company, in pur- 
suance of any combination or conspiracy or for any of the purposes 
or with the intent alleged in said petition. 

(7) He admits on information that at the annual meeting of the 
Southern Pacific Company held the 3d day of April, 1901, and at 
every meeting of the stockholders of said company since said date, 
the stock so acquired and owned by said Oregon Short Line Rail- 
road Company has constituted a majority of the shares represented 
at such meetings; and he admits that by voting upon the said 
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1131 shares, through its duly authorized agents and proxies, and 
by the voting by the same agents and proxies, upon shares of 

other stockholders of said Southern Pacific Company, delegated to it, 
the defendant Oregon Short Line Railroad Company has been able 
to elect the directors of said Southern Pacific Company; but he is 
informed and believes that at no such meeting have any votes ever 
been cast by any stockholder against the persons so elected. 

(8) He admits on information that the stock of said Southern 
Pacific Company not owned by defendant Oregon Short Line Rail- 
road Company is owned by a large number of individuals, firms, and 
corporations residing in many different places; but he denies that 
said stockholders are or will be unable to elect the directors of said 
Southern Pacific Company, if they should deem it to their interest 
to do so, in opposition to those voted for by said Oregon Short Line 
Railroad Company; and he avers that the reason why said stock- 
holders have not heretofore elected the directors of said company is 
that they have been satisfied with the directors nominated and 
elected by the agents and proxies of said Oregon Short Line Rail- 
road Company in conjunction with the agents or proxies of other 
stockholders and their management of said company. 

1132 (9) He denies that the Union Pacific Railroad Company 
or the Oregon Short Line Railroad Company controls or has 

ever controlled the management, operation, and business affairs of 
said Southern Pacific Company or exercised any control whatsoever 
over it, except such as lawfully and proportionately results from the 
voting upon the stock of said Southern Pacific Company owned by 
said Oregon Short Line Railroad Company at meetings of the stock- 
holders for the election of directors of said Southern Pacific Com- 
pany. 

(10) He admits that since April 9, 1901, a majority of the per- 
sons who have been directors of said Southern Pacific Company 
were at the same time directors of said Union Pacific Railroad 
Company. 

(11) He disclaims personal knowledge as to the alleged competi- 
tion between the steamship and railroad lines and asks that petitioner 
be put upon proof of such averments, if they be material or perti- 
nent to any lawful inquiry in this case. 

(12) He avers, on information, that the acquisition by the Union 
Pacific Railroad Company and Oregon Short Line Railroad Com- 
pany of 750,000 shares of the stock of said Southern Pacific Com- 
pany in 1901, and of said additional 150,000 shares of such 

1133 stock in 1902 by defendant Oregon Short Line Railroad Com- 
pany, were actual purchases of said stock, made in good faith, 

and were completed and fully executed by the delivery of the certifi- 
cates for said 750,000 shares in 1901 and for said 150,000 shares in 
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1902 and by the payment of the price therefor at the time of such 
delivery ; that the acquisition of the preferred stock of said Southern 
Pacific Company by defendant Oregon Short Line Railroad Com- 
pany, as aforesaid, by the exercise of subscription rights, did not 
and has not changed the relative voting strength of position of the 
said Oregon Short Line Railroad Company from what it was upon 
the completion of the purchase of said two lots aggregating 900,000 
shares of the common stock of the Southern Pacific Company as 
aforesaid. 

(13) He denies all the allegations of Subdivision IV of the peti- 
tion* respecting the said Schiff, Kahn, Harriman, Union Pacific Rail- 
road Company, and this defendant, and of any conspiracy or combi- 
nation among them for any of the purposes or with any of the intents 
alleged, and denies each and every allegation of Paragraph IV of 
said petition not herein expressly admitted. 

V. (1) He denies, on information, that the said Schiff, 

1134 Kahn, Harriman, Stillman, Union Pacific Railroad, or any of 
them, in the spring of 1901, or at any other time, caused the 

Union Pacific Railroad Company to acquire a majority of the stock 
of the Northern Pacific Railway Company pursuant to any con- 
spiracy to restrain trade and commerce among: the several States 
and with foreign nations, or to monopolize or attempt to monopo- 
lize such trade and commerce, or to suppress any competition; and 
he denies all the allegations of Subdivision V of the petition respect- 
ing any conspiracy or combination for any purpose between any of 
the defendants to this suit. 

(2) He admits on information that in the year 1901 said Oregon 
Short Line Railroad Company purchased $37,023,000, par value, of 
the common stock and $41,085,000, par value, of the preferred stock 
of the Northern Pacific Railway Company, and that at the time of 
such purchase the total stock of the Northern Pacific Railway Com- 
pany issued and outstanding was of the aggregate par value of 
$155,000,000. 

(3) He admits on information the sale and transfer of said stock 
to the Northern Securities Company, and the receipt by said Oregon 
Short Line Railroad Company of $82,491,841,. pa* value, of the 
stock of said Northern Securities Company. 

(4) He admits the commencement of a suit by the United 

1135 States of America against said Northern Securities Company 
and others, and the decision of said suit as alleged in the 

petition. 

(«) He is informed that defendant Oregon Short Line Railroad 
Company, upon the final decision of said suit, proceeded from time 
to time to sell the stock of the Northern Pacific Railway Company 
and of the Great Northern Railway Company so received by it as 
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opportunity to sell the same advantageously appeared; and that by 
such sales the amount of such stock so held has been steadily reduced, 
so that at the date of the commencement of this suit the said Oregon 
Short Line Railroad Company had sold all but 32,516 shares of the 
stock of the Great Northern Railway Company and all but 38,745 
shares of the stock of the Great Northern Railway Company, which 
it still owns, but with no intent to restrain or monopolize interstate 
or foreign commerce or any part thereof. 

(7) This defendant was not a party to the litigation which was 
begun in the Circuit Court of the United States for the District of 
New Jersey, referred to in Paragraph V of the petition ; but, on in- 
formation and belief, he denies that the litigation was prose- 

1136 cuted, as alleged in the petition, for the purpose of effectuating 
the said conspiracy so originally entered into to restrain trade 

and commerce, smother competition, and monopolize trade and com- 
merce among the several States and with foreign nations. 

VI. This defendant denies any and every averment contained in 
Paragraph VI of the petition, which charges that this defendant was 
a party to or aided or abetted in any alleged conspiracy or unlawful 
combination. As to the other averments contained in said paragraph, 
this defendant has no personal knowledge or recollection which en- 
ables him to either admit or deny them, and he asks that the peti- 
tioner be put upon proof of the same, if the same averments be mate- 
rial and pertinent to any lawful inquiry before this court. 

VII. (1) He denies that pursuant to any conspiracy to restrain 
trade and commerce among the several States with foreign nations 
or to monopolize or attempt to monopolize any such trade and com- 
merce or to restrain or prevent competition among any of said rail- 
way systems he and the defendants Schiff, Kahn, Harriman, Still- 
man, and Frick, or any of them, in the year 1904, or at any 

1137 other time, made large purchases of stock of the Atchison, 
Topeka and Santa Fe Railway Company, aggregating $30,- 

000,000 par value of said stock or any other amount; and he denies 
that he or any of the other defendants at any time demanded of any 
officials of the said Atchison, Topeka and Santa Fe Railway Com- 
pany that any of the defendants herein should be elected directors of 
the Atchison, Topeka and Santa Fe Railway Company. 

(2) He admits that in the year 1904 he and said Frick were elected 
directors of the Atchison, Topeka and Santa Fe Railway Company, 
and have since served, and are still serving, as such directors; but 
he denies that they were so elected for any of the reasons alleged in 
Subdivision VII of the petition herein, and denies that by means of 
such election the defendant Union Pacific Railroad Company has 
had knowledge of the affairs and business of said the Atchison, 
Topeka and Santa Ft Railway Company. This defendant avers that 
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in discharging his duties as a director of the said Atchison Railroad 
Company he has always endeavored to protect and advance its best 
interests, and he has never intentionally acted adversely to such 
interests, either for the benefit of the Union Pacific Railroad Com- 
pany or any other railroad company. 

1138 (3) He admits on information that in July, 1906, defendant 
Oregon Short Line Railroad Company purchased, and has 

ever since owned, $10,000,000 par value of the capital stock of said 
the Atchison, Topeka and Santa Fe Railway Company out of a total 
issue of preferred and common stock of said company outstanding 
of the aggregate par value of $216,199,530, but he denies that such 
purchase was for any of the purposes alleged in said petition, or in 
furtherance of any unlawful combination or conspiracy. 

(4) He denies that he or any associates of his or defendant Union 
Pacific Railroad Company, or all of them, have any control, partial 
or otherwise, of said The Atchison, Topeka and Santa Fe Railway 
Company. 

(5) He denies that competition between the systems of railway 
controlled by defendant Union Pacific Railroad Company and by 
said The Atchison, Topeka and Santa Fe Railway Company has to 
any extent been eliminated. 

(6) He denies that he or any other persons alleged in said petition 
to be " conspirators " have caused defendant Southern Pacific Com- 
pany or the Atchison, Topeka and Santa Fe Railway Company to 
abandon any extensions, improvements, and additions to their lines 

in California or elsewhere. 

1139 (7) He denies that the lines of railroad of the Atchison, 
Topeka and Santa Fe Railway Company are operated in har- 
mony with the lines of said Union Pacific Railroad Company or 
said Southern Pacific Company under agreements and understand- 
ings as to rates and divisions of business, and that competition 
between such lines has been eliminated or in anywise restricted. 

(8) As to any other averments contained in the Paragraph VII 
of the petition not hereinbefore expressly admitted or denied, this 
defendant disclaims personal knowledge and usks that the petitioner 
be put upon proof of the same, if the same be material and pertinent 
to any lawful inquiry before this court. 

VIII. And this defendant denies all and all manner of unlawful 
combination and confederacy wherewith he is by the said petition 
charged, without this, that if there is any other manner, cause, or 
thing in the petition contained material or necessary for this de- 
fendant to make answer unto, and not herein or hereby well and suffi- 
ciently answered, confessed, traversed, and avoided or denied, the 
same is not true to the knowledge or belief of this defendant; all 
of which matters and things this defendant is ready and willing 
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1140 to aver, maintain, and prove as this honorable court shall 
direct, and humbly prays to be hence dismissed with his rea- 
sonable costs and charges in his behalf most wrongfully sustained. 

James M. Beck, 
P. L. Williams, 
Shearman & Sterling, 
Solicitors for Defendants. 

1141 In the United States Circuit Court, District of Utah. 

The United States of America, complainant, versus The Union 
Pacific Railroad Company, The Oregon Short Line Railroad 
Company, The Oregon Railroad & Navigation Company, The San 
Pedro, Los Angeles & Salt Lake Railroad Company, The Atchison, 
Topeka & Santa Fe Railway Company, The Southern Pacific Com- 
pany, Northern Pacific Railway Company, Great Northern Rail- 
way Company, Farmers' Loan & Trust Company, Edward H. 
Harriman, Jacob H. Schiff, Otto H. Kahn, James Stillman, Henry 
H. Rogers, Henry C. Frick, and William A. Clark, defendants. 

The answer of James Stillman to the bill of complaint of the United 

States of America. 

Shearman & Sterling, attorneys for defendants. James M. Beck, 
P. L. Williams, of counsel. 
(Filed May 2, 1908.) 

1142 United States Circuit Court, District of Utah. No. 093. In 

Equity. 

The United States of America, complainant, vs. Union Pacific 
Railroad Company, Oregon Short Line Railroad Company, The 
Oregon Railroad and Navigation Company, The San Pedro, Los 
Angeles and Salt Lake Railroad Compnny, The Atchison, Topeka 
and Santa Fe Railway Company, Southern Pacific Company, North- 
ern Pacific Railway Company, Great Northern Railway Company, 
Farmers' Loan and Trust Company, Edward H. Harriman, Jacob 
H. Schiff, Otto H. Kahn, James Stillman, Henry H. Rogers, Henry 
C. Frick, and William A. Clark, defendants. 

1143 The answer of James Stillman to the petition of the United 

States of America. 

This defendant, protesting and objecting that he was not, when 
the petition was filed, nor has he since been, nor is he now a resident 
of the district of Utah, and that this court has not, as to him, juris- 
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diction of the matters and things charged in the petition, and saving 
unto himself all manner of benefits and advantages by way of ex- 
ception or otherwise which may or can be taken to the many irregu- 
larities, errors and mistakes, imperfections and uncertainties in the 
petition contained, for answer to said petition, or to so much as he is 
advised it is necessary or material for him to make answer to, an- 
swering, says: 

This defendant denies all the allegations of the petition that at 
any time or in any way he was a member of any group or combina- 
tion of persons which controlled or sought to control, the Union 
Pacific Railroad Company or the Southern Pacific Company, the 
Atchison, Topeka & Santa Fe Railway Company, or any other rail- 
road company named in the petition, and he denies that he ever 
entered into any conspiracy or aided or abetted any conspiracy which 
had for its object the restraint of trade and commerce among 

1144 the several States or between the said States and foreign coun- 
tries as carried on by the Union Pacific Railroad Company and 

the Southern Pacific Company, or the system of either or by any 
other lines of railroads or steamships as named in the petition, and 
he denies that in any way he ever entered into any combination or 
conspiracy or aided or abetted any combination or conspiracy to 
unlawfully deprive the public of the facilities and advantages in the 
carrying on of interstate and foreign trade and commerce theretofore 
enjoyed through the independent competition of the railway systems 
and steamship lines named in the petition, or that he ever was a 
member of any unlawful combination or conspiracy whose object was 
to effect a virtual or substantial combination of the Union Pacific 
Railroad Company and any other transcontinental railway company 
or companies or steamship line or lines, or whose object or purpose 
was to place restraint on any or all competitive interstate and foreign 
trade and commerce, or to monopolize or attempt to monopolize the 
same or to suppress competition in the same as averred in the peti- 
tion, or that he ever in any way was a party to or aided or abetted 
any such alleged combination or conspiracy. This defendant denies 
that he ever violated the provisions of an act of Congress 

1145 approved July 2, 1890, entitled "An act to protect trade and 
commerce against unlawful restraints and monopolies," and 

asks that this denial be regarded by the court for the sake of brevity 
as repeated as against every allegation in said petition, which charges 
to the contrary as to this defendant. 
For further answer, this defendant says: 

This defendant is now and for a number of years has been an 
investor in the capital stock of the Union Pacific Railroad Company, 
the Southern Pacific Company, and the Atchison, Topeka & Santa 
Fe Railroad Company. These investments were not made with any 
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view to exercising any control in the respective companies beyond 
the partial control which this defendant, in common with any stock- 
holder, exercised in proportion to his stock holdings, and they were 
further made with this defendant's own means and credit, in the 
belief which this defendant had that the investments were legitimate 
ones, and that this defendant was entitled to all the rights, privi- 
leges, and profits which would lawfully and legitimately flow from 
such investments. These investments were not made or held with 
any purpose or object on the part of this defendant, either alone or 
in conjunction with others, to restrain competition in inter- 
1140 state or foreign traffic or with any purpose or object of form- 
ing or maintaining any monopoly. This defendant avers that 
no monopoly in transportation has existed or is likely to exist, and 
that he never had any thought, purpose, or plan, either individually 
or in conjunction with others, to form a combination of railroads, 
as is charged in Paragraph IV of the petition. 

This defendant became a director of the Union Pacific Railroad 
on the sixth day of December, 1897, and continued as such until the 
thirteenth day of February, 1908. As such director he has at all 
times acted according to his best judgment for the true and lawful 
interests of the said railroad and has never knowingly failed in any 
duty which he owed as such director, either to the railroad company 
or to the public. 

Further answering the said petition by paragraphs, this defendant 
says : 

I. The averments contained in the first paragraph of the petition 
this defendant believes to be true. 

II. (1) He denies that from or at any time after January 1, 
1901, he and the other defendants named in the first sentence 

1147 of Paragraph II of the petition have owned or controlled a 
majority of the capital stock of the Union Pacific Railroad 
Company. 

(2) He admits that he became a director of said Union Pacific 
Railroad Company on the 6th day of December, 1897, and continued 
to be a director of said company until the thirteenth day of February, 
1908, when he resigned. 

(3) He admits that he was a member of the executive committee of 
the board of directors from the 8th day of December, 1897, until the 
thirteenth day of February, 1908, and that the said Otto H. Kahn 
was a member of said committee from the 8th day of December, 
1897, until the 10th day of April, 1906. 

(4) He admits that during all of said time the said Jacob H. 
Schiff and Otto H. Kahn were and still are members of a banking 
firm of the city of New York, doing business under the name and 
style of " Kuhn, Loeb & Co.," but denies that said banking house has 

4478— vol 6—15 12 
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been or is the " fiscal agent " of the defendant Union Pacific Railroad 
Company; and he admits that some of the stocks referred to in the 
petition were bought by said Union Pacific Railroad Company and 
said Oz'egon Short Line Railroad Company, respectively, from 

1148 time to time through said banking house, and that some of 
the bonds issued by said companies were sold to said firm. 

(5) He admits that Harriman, Schiff, Rogers, and Frick became 
directors and served as such, as stated in Paragraph II of said peti- 
tion. 

(6) As to the true meaning of the by-laws referred to by petitioner 
in Paragraph III, this defendant asks for greater certainty, if the 
inquiry be material and relevant, that the petitioner be required to 
formally prove the by-laws by their production, so that this court 
may itself determine their true meaning. 

(7) He denies that pursuant to such by-laws or otherwise the said 
Harriman has, with the concurrence of said individual defendants 
other than defendant Clark, who are members of the executive com- 
mittee or board of directors of said company, dominated the affairs 
and Controlled the management of said Union Pacific Railroad Com- 
pany. 

III. This defendant, on information and belief, accepts and adopts 
the respective admissions and denials to Paragraph III of the said 

petition, which are contained in the joint and several answer 

1149 of the Union Pacific Railroad Company, the Oregon Short 
Line Railroad Company, and the Oregon Railroad and Navi- 
gation Company, and he asks that such admissions, denials, and 
averments may be regarded as part of this answer as fully as though 
recited herein,, they being omitted for the sake of brevity and because 
they are already before the court in the joint answer above referred to. 

IV. ( 1 ) He denies that in the spring of 1901 or at any other time 
he and the defendant Schiff, Kahn, Harriman and Union Pacific 
Railroad Company, or any of them, conspired to restrain trade and 
commerce among the foreign States and between said States and 
several countries carried on by said Union Pacific Railroad Company 
and said Southern Pacific Company or any other company, or to 
monopolize or attempt to monopolize any such trade and commerce 
or to restrain or prevent competition among said railway systems or 
tsiy ether railway systems and said steamship lines or any other 
steamship lines in respect to any such commerce, or to deprive the 
public of the facilities and advantages in the carrying on of such 
trade and commerce through the independent competition, if any 

there was, of said railway systems and steamship lines or 

1150 other railway systems or steamship lines, or that he and the 
said defendants > or any of them, ever entered into a combi- 
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nation or conspiracy for a virtual or substantial consolidation of 
said Union Pacific Railroad Company and any other transconti- 
nental railway companies or steamship companies, or to place re- 
straint upon any competitive commerce, if any such there was, car- 
ried on by such companies, or to monopolize or attempt to monopo- 
lize the same, or to suppress any competition existing between any 
of said companies or lines. 

(2) He admits on information that on the 20th day of February, 
1901, defendant Union Pacific Railroad Company acquired by pur- 
chase from said firm of Kuhn, Loeb & Co. 750,000 shares of the 
capital stock of said Southern Pacific Company of the aggregate par 
value of $75,000,000 out of 1,978,399 shares of the aggregate par value 
of $197,839,900 then issued and outstanding, but he denies that the 
said stock was purchased or acquired in pursuance of any conspiracy 
or combination or for any of the purposes alleged in said petition. 

(3) He admits on information that thereafter, to wit, on or about 
the 20th day of February, 1902, defendant Union Pacific Rail- 

1151 road Company sold and delivered the said 750,000 shares of 
the stock of Southern Pacific Company to defendant Oregon 

Short Line Railroad Company, which has ever since owned and still 
owns the same. 

(4) He admits on information that thereafter, to wit, on or about 
the 31st day of May, 1902, defendant Oregon Short Line Railroad 
Company acquired by purchase from said Kuhn, Loeb & Co. 150,000 
additional shares of stock of said Southern Pacific Company, which 
said Oregon Short Line Railroad Company has ever since owned 
and which it still owns. 

(5) He admits on information that thereafter, when, on or about 
the 20th day of July, 1904, defendant Southern Pacific Company 
created an issue of preferred stock which it offered to its stockholders 
for subscription at par, said Oregon Short Line Railroad Company 
as the owner of 900,000 shares of the common stock of said Southern 
Pacific Company exercised its right and subscribed for and received 
and has ever since owned and still owns 180,000 shares of the pre- 
ferred stock of said Southern Pacific Company ; and that thereafter, 
in July, 1907, when said Southern Pacific Company increased its said 
preferred stock by an additional issue thereof which it offered to the 

holders of its outstanding stock for subscription at par, said 

1152 Oregon Short Line Railroad Company as the owner of 
l,080jOOO shares of the stock of said Southern Pacific Company 

exercised its right and subscribed for and received 1G2,000 addi- 
tional shares of the preferred stock of said Southern Pacific Com- 
pany, and has ever since owned and still owns the same; so that said 
Oregon Short Line Railroad Company now owns 900,000 shares of 
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common stock and 342,000 shares of preferred stock, making a total 
of 1,242,000 shares of the capital stock of said Southern Pacific Com- 
pany out of a total of 2,726,498 shares issued and outstanding. 

(0) He denies that the said preferred stock was issued by said 
Southern Pacific Company or that any of the common stock of said 
company was acquired or has been held by said Oregon Short Line 
Railroad Company or the Union Pacific Railroad Company in pur- 
suance of any combination or conspiracy or for any of the purposes 
or with the intent alleged in said petition. 

(7) He admits on information that at the annual meeting of the 
Southern Pacific Company held the 3d day of April, 1901, and at 
every meeting of the stockholders of said company since said date, 

the stock so acquired and owned by said Oregon Short Line 

1153 Railroad Company has constituted a majority of the shares 
represented at such meetings: and he admits that by voting 

upon the said shares through its duly authorized agents and proxies 
and by the voting by the same agents and proxies upon shares of 
other stockholders of said Southern Pacific Company delegated to it 
the defendant Oregon Short Line Railroad Company has been able 
to elect the directors of said Southern Pacific Company; but he is 
informed and believes that at no such meeting have any votes ever 
been cast by any stockholder against the persons so elected. 

(8) He admits, on information, that the stock of said Southern 
Pacific Company not owned by defendant Oregon Short Line Rail- 
road Company is owned by a large number of individuals, firms, 
and corporations residing in many different places; but he denies 
that said stockholders are or will be unable to elect the directors of 
said Southern Pacific Company, if they should deem it to their inter- 
est to do so, in opposition to those voted for by said Oregon Short 
Line Railroad Company; and he avers that the reason why said 
stockholders have not heretofore elected the directors of said com- 
pany is that they have been satisfied with the directors nominated 

and elected by the agents and proxies of said Oregon Short 

1154 Line Railroad Company, in conjunction with the agents or 
proxies of other stockholders and their management of said 

company. 

(9) He denies that the Union Pacific Railroad Company or the 
Oregon Short Line Railroad Company controls or has ever con- 
trolled the management, operation, and business affairs of said 
Southern Pacific Company or exercised any control whatsoever over 
it, except such as lawfully and proportionately results from the vot- 
ing upon the stock of said Southern Pacific Company, owned by said 
Oregon Short Line Railroad Company at meetings of the stock- 
holders for the election of directors of said Southern Pacific 
Company. 
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(10) He admits that since April 9, 1901, a majority of the persons 
who have been directors of said Southern Pacific Company were at 
the same time directors of said Union Pacific Railroad Company. 

(11) He disclaims personal knowledge as to the alleged competi- 
tion between the steamship and railroad lines, and asks that petitioner 
be upon proof of such averments, if they be material or pertinent to 
any lawful inquiry in this case. 

(12) He avers on information that the acquisition by the Union 
Pacific Railroad Company and Oregon Short Line Railroad 

1155 Company of 750,000 shares of the stock of said Southern 
Pacific Company in 1901, and of said additional 150,000 shares 

of such stock in 1902 by defendant Oregon Short Line Railroad Com- 
pany, were actual purchases of said stock, made in good faith, and 
were completed and fully executed by. the delivery of the certificates 
for said 750,000 shares in 1901, and for said 150,000 shares in 1902, 
and by the payment of the price therefor at the time of such delivery ; 
that the acquisition of the preferred stock of said Southern Pacific 
Company by defendant Oregon Short Line Railroad Company as 
aforesaid, by the exercise of subscription rights did not and has not 
changed the relative voting strength of position of the said Oregon 
Short Line Railroad Company from what it was upon the completion 
of the purchase of said two lots, aggregating 900,000 shares of the 
common stock of the Southern Pacific Company as aforesaid. 

(13) He denies all the allegations of Subdivision IV of the peti- 
tion, respecting the said Schiff, Kahn, Harriman, Union Pacific 
Railroad Company, and this defendant, and of any conspiracy or 
combination among them for any of the purposes or with any of 
the intents alleged, and denies each and every allegation of Para- 
graph IV of said petition not herein expressly admitted. 

1156 V. (1) He denies that he and the said Schiff, Kann, Harri- 
man, Union Pacific Railroad, or any of them, in the spring of 

1901, or at any other time, caused the Union Pacific Railroad Com- 
pany to acquire a majority of the stock of the Northern Pacific Rail- 
way Company pursuant to any conspiracy to restrain trade and com- 
merce among the several States and with foreign nations, or to 
monopolize or attempt to monopolize such trade and commerce, or to 
suppress any competition; and he denies all the allegations of Sub- 
division V of the petition respecting any conspiracy or combination 
for any purpose between any of the defendants to this suit. 

(2) He admits on information that in the year 1901 said Oregon 
Short Line Railroad Company purchased $37,023,000 par value of 
the common stock, and $41,085,000 par value of the preferred stock 
of the Northern Pacific Railway Company, and that at the time of 
such purchase the total stock of the Northern Pacific Railway Coin- 
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pany issued and outstanding was of the aggregate par value of 
$155,000,000. 

(3) He admits on information the sale and transfer of said stock 
to the Northern Securities Company, and the receipt by said 

1157 Oregon Short Line Railroad Company of $82,491,841 par 
value of the stock of said Northern Securities Company. 

(4) He admits the commencement of a suit by the United States 
of America against said Northern Securities Company and others, 
and the decision of said suit as alleged in the petition. 

(6) He is informed that defendant Oregon Short Line Railroad 
Company, upon the final decision of said suit, proceeded from time 
to time to sell the stock of the Northern Pacific Railway Company, 
and of the Great Northern Railway Company, so received by it, as 
opportunity to sell the same advantageously appeared; and that by 
such sales the amount of such stock so held has been steadily reduced 
so that at the date of the commencement of this suit the said Oregon 
Short Line Railroad Company had sold all but 32,516 shares of the 
Northern Pacific Railway Company, and all but 38,745 shares of 
the stock of the Great Northern Railway Company, which it still 
owns, but with no intent to restrain or monopolize interstate or for- 
eign commerce or any part thereof. 

(7) This defendant was not a party to the litigation which 

1158 was begun in the Circuit Court of the United States for the 
District of New Jersey, referred to in paragraph V of the 

petition, but, on information and belief, he denies that the litigation 
was prosecuted, as alleged in the petition, for the purpose of effectuat- 
ing the said conspiracy so originally entered into to restrain trade 
and commerce, smother competition, and monopolize trade and com- 
merce among the several States and with foreign nations. 

VI. This defendant denies any and every averment contained in 
Paragraph VI of the petition, which charges that this defendant was 
a party to or aided or abetted in any alleged conspiracy or unlawful 
combination. As to the other averments contained in said paragraph, 
this defendant has no personal knowledge or recollection which en- 
ables him to either admit or deny them, and he asks that the peti- 
tioner be put upon proof of the same, if the said averments be 
material and pertinent to any lawful inquiry before this court. 

VII. (1) He denies that pursuant to any conspiracy to restrain 
trade and commerce among the several States with foreign nations 

or to monopolize or attempt to monopolize any such trade 

1159 and commerce or to restrain or prevent competition among 
any of said railway systems he and the defendants Schiff, 

Kahn, Harriman, Rogers, and Frick, or any of them, in the year 
1904, or at any other time, made large purchases of stock of the 
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Atchison. Topeka and Santa Fe Railway Company, aggregating 
$30,000,000 par value of said stock or any other amount; and he 
denies that he or any of the other defendants at any time demanded 
of any officials of the said the Atchison, Topeka and Santa Fe Kail- 
way Company that any of the defendants herein should be elected 
directors of the Atchison, Topeka and Santa Fe Railway Company. 

(2) He admits cn information that in the year 1004 the defendants 
Frick and Rogers were elected directors of the Atchison, Topeka and 
Santa Fe Railway Company, and have since served and are still 
serving as such directors; but he denies that they were so elected for 
any of the reasons alleged in Subdivision VII of the petition herein, 
and denies that by means of such election the defendant Union Pa- 
cific Railroad Company has had knowledge of the affairs and business 
of said The Atchison, Topeka and Santa Fe Railway Company. 

(3) He admits on information that in July, 1906, defendant 

1160 Oregon Short Line Railroad Company purchased, and has 
ever since owned, $10,000,000 par value of the capital stock of 

said The Atchison. Topeka and Santa Fe Railway Company out of 
a total issue of preferred and common stock of said company out- 
standing of the aggregate par value of $216,199,330, but he denies 
that such purchase was for any of the purposes alleged in said peti- 
tion or in furtherance of any unlawful combination or conspiracy. 

(4) He denies that he or any associates of his or defendant Union 
Pacific Railroad Company, or all of them, have any control, partial 
or otherwise, of said The Atchison, Topeka and Santa Fe Railway 
Company. 

(5) He denies that competition between the systems of railway 
controlled by defendant Union Pacific Railroad Company and by 
said The Atchison, Topeka and Santa Fe Railway Company has to 
any extent been eliminated. 

(6) He denies that he or any other persons alleged in said peti- 
tion to be 44 conspirators " have caused defendant Southern Pacific 
Company or the Atchison, Topeka and Santa Fe Railway Company 
to abandon any extensions, improvements, and additions to their 
lines in California or elsewhere. 

(7) He denies that the lines of railroad of the Atchison, 

1161 Topeka and Santa Fe Railway Company are operated in har- 
mony with the lines of said Union Pacific Railroad Company 

or said Southern Pacific Company under agreements and under- 
standings as to rates and divisions of business, and that competition 
between such lines has been eliminated or in any wise restricted. 

(8) As to any ether averments contained in the Paragraph VII of 
the petition, not hereinbefore expressly admitted or denied, this de- 
fendant disclaims personal knowledge and asks that the petitioner 
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be put upon proof of the same, if the same be material and pertinent 
to any lawful inquiry before this court. 

VIII. And this defendant denies all and all manner of unlawful 
combination and confederacy wherewith he is by the said petition 
charged, without this, that if there is any other manner, cause, or 
thing in the petition contained material or necessary for this de- 
fendant to make answer unto, and not herein or hereby well and 
sufficiently answered, confessed, traversed, and avoided or denied, 
the same is not true to the knowledge or belief of this defendant; all 
of which matters and things this defendant is ready and willing to 
aver, maintain, and prove as this honorable court shall direct, 

1162 and humbly prays to be hence dismissed with his reasonable 
costs and charges in his behalf most wrongfully sustained. 

James M. Beck, 
P. L. Williams, 
Shearman & Sterling, 
Solicitors for Defendants. 

1163 No. 993. In the United States Circuit Court, District of Utah. 

The United States of America, complainant, versus Union Pacific 
Railroad Company, Oregon Short Line Railroad Company, The 
Oregon Railroad & Navigation Company, The San Pedro, Los 
Angeles & Salt Lake Railroad Company, The Atchison, Topeka 
& Santa Fe Railway Company, Southern Pacific Company, North- 
ern Pacific Railway Company, The Great Northern Railway Com- 
pany, The Farmers' Loan & Trust Company, Edward H. Hani- 
man, Jacob H. Schiff, Otto H. Kahn, James Stillman, Henry H. 
Rogers, Henry C. Frick, and William A. Clark, defendants. 

Joint and several answer of Jacob H. Schiff and Otto H. Kahn to the 
original petition of the United States of America. 

Cravath, Henderson & de Gersdorff, 
Attorneys for Defendants Schiff and Kahn. 
Paul D. Cravath, 
P. L. Williams, 

Of Counsel. 

(Filed May 13, 1908.) 
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1164 United States Circuit Court, District of Utah. 

No. 993. In equity. 

Ihe United States of America, complainant, vs. Union Pacific Bail- 
road Company, Oregon Short Line Railroad Company, The Ore- 
gon Eailroad and Navigation Company, The San Pedro, Los 
Angeles and Salt Lake Railroad Company, The- Atchison, To- 
peka and Santa Fe Railway Company, Southern Pacific Com- 
pany, Northern Pacific Railway Company, The Great Northern 
Railway Company, The Farmers' Loan and Trust Company, Ed- 
ward H. Harriman, Jacob H. Schiff, Otto H. Kahn, James Still- 
man, Henry H. Rogers, Henry C. Frick, and William A. Clark, 
defendants. 

1165 The joint and several answer of the defendants Jacob H. 
Schiff and Otto H. Kahn to the original petition of the United 

States of America. 

These defendants now and at all times hereafter saving and re- 
serving to themselves all and all manner of benefit and advantages 
of exception or otherwise that can or may be had or taken to the 
many errors, uncertainties, and other imperfections in the com- 
plainant's petition contained, for their joint and several answer there- 
unto, or to so much and such parts thereof as they are advised it is 
material or necessary for them to make answer unto, answering, say : 

I. These defendants deny that they or either of them ever know- 
ingly violated the provisions of an act of Congress approved July 
2nd, 1890, entitled "An act to protect trade and commerce against un- 
lawful restraints and monopolies." They deny all the allegations of 
the petition, charging that they or either of them were connected 
with or concerned in any combination or conspiracy which had for 
its object the restraint of trade and commerce among the several 
States or between the said States and foreign countries or any un- 
lawful combination or arrangement of any kind whatsoever 
116C between the defendant Union Pacific Railroad Company and 
the defendant Southern Pacific Company or affecting any 
portion or portions of the system of said Union Pacific Railroad 
Company and any portion or portions of the system of said Southern 
Pacific Company, or any rnilroad companies or railroad lines what- 
soever. They aver that all of the transactions between the firm of 
Kuhn, Loeb & Co. and said Union Pacific Railroad Company or the 
Oregon Short Line Railroad Company alleged in the petition, in so 
far as such transactions occurred, were, so far as said firm of Kuhn, 
Loeb & Co. and these defendants were concerned, in the ordinary 
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course of their business as bankers, and were not part of or in any 
manner connected with any conspiracy or combination of any kind 
whatsoever between the said firm of Kuhn, Loeb & Co. or these de- 
fendants or either of them and any other person or persons or cor- 
poration or corporations whatsoever. They aver that in voting as 
directors of said Union Pacific Railroad Company, and in the case 
of the defendant Kahn, as a member of the executive committee of 
the board of directors of said company, in favor of any transactions 
on the part of said company, they so voted because they deemed such 
transactions to be lawful and advantageous to said company; 

1167 and they aver that in all their actions as directors of said com- 
pany they were guided solely by their best judgment as to the 

best interests of said company. They aver that they and the firm 
of Kuhn, Loeb & Co. have voted such shares of stock of The Union 
Pacific Railroad Company as they from time to time have held in 
such manner as seemed to them to be for the best interests of the 
company and its shareholders. They aver that on February 26. 1906. 
both of these defendants resigned from the board of directors of the 
Union Pacific Railroad Company ; that such resignations were duly 
accepted by the board of directors of said company on April 10, 1906; 
and that since said resignations they have had no connection with or 
voice in the management of said company or of any of the other 
railroad companies mentioned in the petition; and for that reason 
these defendants aver that they are not proper parties defendant to 
this suit. And further answering the petition these defendants say: 

II. They admit that the defendant Jacob H. Schiff was a director 
of said Union Pacific Railroad Company from March 1, 1898, until 
February 26, 1906, when he resigned ; and that the defendant Otto H. 

Kahn became a director of said company on July 1, 1897, and 

1168 a member of the executive committee of the board of directors 
of said company on December 8, 1897, and continued to be a 

director of said company and a member of said committee from said 
respective dates until February 26, 1906, when he resigned. 

III. They admit that during all of the period alleged in the peti- 
tion the defendants Jacob H. Schiff and Otto H. Kahn were, and still 
are, members of a banking firm doing business in the city of New 
York under the firm name and style of Kuhn, Loeb & Co., and they 
admit that many, although by no means all, of the purchases and 
sales of shares of stock and bonds mentioned in said petition were 
made from or to or through the instrumentality of said firm; but 
they deny that said firm of Kuhn, Loeb & Co. were ever appointed as 
or held the office of " fiscal agent " of said Union Pacific Railroad 
Company, and they deny that while these defendants were members 
of its board of directors said company appointed any person, part- 
nership, or corporation as its fiscal agent or agents. 



Digitized by Googl 



UNITED STATES VS. SOUTHERN PACIFIC CO. 2175 

They deny that during the time when they were directors of said 
company, or when either of them was a director thereof, the 

1169 by-laws of said Union Pacific Railroad Company respecting 
the power of the executive committee of its board of directors 

and the power and authority of the chairman of said executive com- 
mittee were in the form or of the legal effect alleged in Subdivision 
II of the petition ; and for the provisions of said by*laws in respect 
of the power and authority of the executive committee and the chair- 
man of the executive committee during said period these defendants 
respectfully refer to the records of said corporation. 

They deny that, pursuant to the by-laws of said corporation or 
otherwise, the defendant Harriman at any time while these defend- 
ants were directors, or either of them was a director, of said Union 
Pacific Railroad Company, with or without a concurrence and assist- 
ance of the individual defendants in this suit, other than defendant 
Clark, who were members of the executive committee or the board 
of directors of said company, dominated the affairs and controlled 
the management of said company, and they allege that while these 
defendants were members of the board of directors of said corpora- 
tion its by-laws in respect to the powers and duties of its officers 
were such as are usually adopted by large railroad corpora- 

1170 tions. They have no knowledge as to the control of the man- 
agement of said company or as to its by-laws since they 

ceased to be directors thereof. 

IV. They deny that from and after January 1, 1901, or at any time, 
they, or either of them, and the defendants, Edward H. Harriman 
and James Stillman, together with Henry H. Rogers and Henry C. 
Frick, or any of them, or with any other person or persons who 
joined with them, have owned or controlled a majority of the capital 
stock of the defendant Union Pacific Railroad Company. 

They admit that the said Edward H. Harriman was the chairman 
of the executive committee of the board of directors of said Union 
Pacific Railroad Company from January 1, 1901, to February 26, 
1906, when these defendants resigned as directors thereof, and that 
he was the president of said corporation from January, 1904, to said 
February 26, 1906; they are informed and believe that the said Har- 
riman, since said February 26, 1906, has been and still is the chair- 
man of said board of directors and the president of said corporation. 
V. They admit the ownership by said Union Pacific Rail- 

1171 road Company, Oregon Short Line Railroad Company, the 
Oregon Railroad and Navigation Company, and Southern 

Pacific Company, respectively, of capital stock of other companies, 
as alleged in subdivision III of the petition, from January 1, 1901, 
to February 26, 1906, when these defendants resigned as directors of 
said Union Pacific Railroad Company ; but they deny that ever prior 
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to said February 26, 1906, said Union Pacific Railroad Company 
managed said Oregon Short Line Railroad Company or the said 
Oregon Railroad and Navigation Company. They deny that said 
Union Pacific Railroad Company controlled said corporations or 
either of them except to the extent of voting its stock in said cor- 
porations for the election of members of their boards of directors, 
but these defendants aver that each of those companies controlled 
and managed its own railroads and other property in its own name 
and by its own officers and agents. 

These defendants have no knowledge or information sufficient to 
form a belief as to the allegations of Subdivision III of the petition 
respecting alleged competition between the various companies; but 
they aver that, if there was any competition between any railroad 
lines or steamship lines alleged to be controlled by the South- 

1172 ern Pacific Company and the lines alleged to be controlled by 
the Union Pacific Railroad Company, such competition was 

not of such a character as to render illegal the acquisition of stock 
of the Southern Pacific Company by the Union Pacific Railroad 
Company or by the Oregon Short Line Railroad Company. 

VI. They deny that in the spring of 1901, or at any other time. they, 
or either of them, and the defendants Harriman, Stillman, and Union 
Pacific Railroad Company, or any of them, conspired to restrain the 
trade and commerce among the several States and between said States 
and foreign countries, carried on by said Union Pacific Railroad Com- 
pany and said Southern Pacific Company or any other company, or to 
monopolize or attempt to monopolize any such trade and commerce, 
or to restrain or prevent competition among said railway systems or 
any other railway systems, and said steamship lines or any other 
steamship lines, in respect to any such trade and commerce; or to 
deprive the public of the facilities and advantages in the carrying 
on of such interstate and foreign trade and commerce through the 
independent competition, if any there was, of said railway systems 
and steamship lines or other railway systems or steamship 

1173 lines; or that they or either of them and the said defendants 
or any of them ever entered into a combination or conspiracy 

to effect a virtual or substantial consolidation of said Union Pacific 
Railroad Company and any other transcontinental railway compa- 
nies or steamship companies, or to place restraint upon any com- 
petitive commerce, if any such there was, carried on by such compa- 
nies, or to monopolize or attempt to monopolize the same, or to sup- 
press any competition existing between any of said companies or lines 
by the means alleged in the petition or otherwise. 

They admit that in February, 1901, said firm of Kuhn, Loeb & Co. 
acquired 750,000 shares of the capital stock of said Southern Pacific 
Company, of the aggregate par value of $75,000,000, out of 1,978,390 
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shares, of the aggregate par value of $197,839,900, then issued and 
outstanding, with the expectation of offering to said Union Pacific 
Railroad Company an opportunity of purchasing said shares of 
stock; they admit that said firm subsequently sold said stock to said 
Union Pacific Railroad Company (these defendants not voting upon 
the purchase as directors of said Union Pacific Railroad Company), 
but they deny that the said stock was acquired or sold by said 

1174 firm in pursuance of any conspiracy or combination or for 
any of the purposes alleged in said petition. 

They admit that thereafter, to wit, on or about the 31st day of 
May, 1902, said Kuhn, Loeb & Co. sold to defendant Oregon Short 
Line Railroad Company 150.000 additional shares of stock of said 
Southern Pacific Company; but they deny that the said additional 
shares were acquired or sold by said firm in pursuance of any con- 
spiracy or combination or for any of the purposes alleged in the 
petition. 

They admit that thereafter, to wit, in 1904, defendant Southern 
Pacific Company created an issue of preferred stock which it offered 
to its stockholders for subscription pro rata at par, but they deny 
• that these defendants, or either of them, and the defendants Harri- 
man, Stillman, and said Union Pacific Railroad Company, or any of 
them, caused said issue of preferred stock. They admit that said 
Oregon Short Line Railroad Company, as the owner of 900,000 
shares of the common stock of said Southern Pacific Company, exer- 
cised its right and subscribed for and received 180,000 shares of the 
preferred stock of said Southern Pacific Company of the par value 
of $18,000,000. 

They deny that the said preferred stock was issued by said 

1175 Southern Pacific Company or that any of the common or pre- 
ferred stock of said company was acquired by said Oregon 

Short Line Railroad Company or the Union Pacific Railroad Com- 
pany in pursuance of any combination or conspiracy with which 
either of these defendants was in any way connected, or for any of 
the purposes or with the intent on the part of these defendants or 
either of them as alleged in said petition. 

They deny that ever, prior to February 26, 1906, when these de- 
fendants resigned as directors of said Union Pacific Railroad Com- 
pany, said Union Pacific Railroad Company or said Oregon Short 
Line Railroad Company controlled the management, operation, or 
business affairs of said Southern Pacific Company or exercised any 
control whatsoever over it, except such as may have resulted from 
the voting upon the stock of said Southern Pacific Company owned 
by said Oregon Short Line Railroad Company at meetings of the 
stockholders for the election of directors of said Southern Pacific 
Company. They have no knowledge or information sufficient to form 
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a belief as to whether said companies have, or either of them has, con- 
trolled the management or operation or business affairs of said 
Southern Pacific Company at any time since said date. 

They admit that at the annual meetings of the stock- 

1176 holders of the Southern Pacific Company from the time the 
stock was so acquired and owned by said Oregon Short Line 

Railroad Company until February 26, 1906t, when these defendants 
resigned as directors of said Union Pacific Railroad Company, such 
stock constituted a majority of the shares represented ;it such meet- 
ings, though not a majority of the entire capital stock of said com- 
pany; and they admit that by Toting upon the said shares, through 
its duly authorized agents and proxies, aided by the votes upon other 
shares owned by a large number of other stockholders of said South- 
ern Pacific Company, the defendant Oregon Short Line Bailroud 
Company was able to elect the directors of said Southern Pacific 
Company; but they aver that at none of said meetings were any 
votes cast by any stockholder against the persons so elected. They 
have no knowledge or information sufficient to form a belief as to 
the voting of said stock since said February 26, 1906. 

They deny that the stock of the Southern Pacific Company so ac- 
quired and owned by defendant Oregon Short Line Railroad Com- 
pany ever was or is voted at the dictation or instance of these de- 
fendants, or either of them, or at the dictation or instance of 

1177 these defendants, or either of them, acting in concert with 
said Union Pacific Railroad Company, Harriman, and Still- 
man, or any of them ; or that said stock was ever voted for the pur- 
poses or ends alleged in Subdivision IV of the petition; and they 
deny that the directors of said Southern Pacific Company have ever 
been selected or caused to be elected by them, or either of them, or by 
them, or either of them, acting in concert with others. 

They deny that competition between said Union Pacific Railroad 
and Southern Pacific Company with their steamship lines as set 
forth in the petition or otherwise, if any such competition ever 
existed, has been destroyed or that any interstate or foreign commerce 
which at any time was the subject of competition w?ts ever, while 
these defendants were directors of said Union Pacific Railroad Com- 
pany, monopolized in the hands or nnder the control of s i id com- 
pany and subsidiary corporations and its officials, or any of them. 

They deny each and every allegation of Subdivision IV of the 
petition respecting these defendants and each every allegation therein 
respecting any conspiracy or combination between these defendant?, 
or either of them, and said Harriman, Stillman, and Union Proific 
Railroad Company, or any of them, for any of the purposes 

1178 or with any of the intents or results alleged. 
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VII. They deny that they, or either of them, and the said Har- 
riman, Stillman, Union Pacific Railroad, or any of them, in the 
spring of 1901 or at any other time, caused the Union Pacific Rail- 
road Company to acquire a majority of the stock of the Northern 
Pacific Railway Company, or any other amount thereof, pursuant 
to any conspiracy to restrain trade and commerce among the several 
States and with foreign nations, or to monopolize or attempt to 
monopolize such trade and commerce, or to suppress any competition ; 
and they deny all the allegations of Subdivision V of the petition 
respecting any conspiracy or combination for any purpose between 
these defendants, or either of them, and any of the defendants to this 
suit. 

They admit that in the year 1901 said Oregon Short Line Railroad 
Company purchased $37,023,000 par value of the common stock and 
$41,085,000 par value of the preferred stock of the Northern Pacific 
Railway Company, and that at the time of such purchase the total 
stock of the Northern Pacific Railway Company issued and out- 
standing was of the aggregate par value of $155,000,000; but 

1179 they deny that such purchase was in pursuance of any con- 
spiracy or combination or for any of the purposes alleged in 

the petition. 

They admit the incorporation of the Northern Securities Com- 
pany, and also the retirement of the preferred stock by an additional 
issue of common stock of the Northern Pacific Railway Company as 
alleged in said petition. 

They admit the sale and transfer of said stock to the Northern 
Securities Company, and the receipt by said Oregon Short Line Rail- 
road Company of $82,491,871 par value of the stock of said Northern 
Securities Company represented by certificates issued m the name of 
said Harriman and of Winslow S. Pierce, who was at that time gen- 
eral counsel of defendant Union Pacific Railroad Company, and they 
admit that neither the said Harriman nor the said Pierce had any 
personal interest in said shares; but they deny that said sale was 
caused by these defendants or either of them, or by them or either 
of them acting with any other parties, and they deny that said stock 
of the Northern Securities Company was held by said Harriman and 
Pierce, pursuant to any conspiracy to which these defendants were 
parties, or either of them was a party. 

They admit the commencement of a suit by the United 

1180 States of America against said Northern Securities Company 
and others, and the decision of said suit as alleged in the 

petition. 

They admit the commencement thereafter of a suit by defendants 
Harriman and Oregon Short Line Railroad Company, and the said 
Winslow S. Pierce and the Equitable Trust Company of New York, 
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as alleged in the petition; and they admit that the relief sought by 
the complainants in said suit was denied by the decrees entered 
therein. But they aver that the courts by said decrees approved the 
distribution by the Northern Securities Company of the stock of the 
Northern Pacific Railway Company and the Great Northern Railway 
Company complained of by defendant Oregon Short Line Railroad 
Company and its copetitioners in said suit; and that as a result of 
said distribution, and of the approval of the same in said suit, the 
defendant Oregon Short Line Railroad Company during the year 
1904 received from the Northern Securities Company, as the inter- 
est and share of said Oregon Short Line Railroad Company of the 
assets so distributed, 281,8-28 shares, being 18.18 per cent of the 
capital stock of the Northern Pacific Railway Company; and 216,520 
shares, being 17.32 per cent of the capital stock of the Great North- 
ern Railway Company; and that no doubt as to the right of 

1181 said Oregon Short Line Railroad Company to so receive and 
hold the said shares was intimated by any of the courts in 

such suit. They deny that they were parties, or either of them was 
a party, to said suit, and deny that they, or either of them, in any 
way opposed or protested against any proposed distribution of shares 
by said Northern Securities Company as alleged in the petition. 

They aver that defendant, Oregon Short Line Railroad Company, 
upon the final decision of said suit, proceeded from time to time to 
sell the stock of the Northern Pacific Railway Company and of the 
Great Northern Railway Company, so received by it, as sales could 
be advantageously effected ; but they have no knowledge or informa- 
tion suflicient to form a belief as to what amount of said stock has 
been disposed of by said Oregon Short Line Railway Company or 
what amount thereof, if any, it owned at the date of the commence- 
ment of this suit or now owns; they deny that said Oregon Short 
Line Railway Company ever held or now holds any stocks as the 
agent or representative of these defendants, or either of them, or 
of any conspirators of whom either of these defendants was one. or 
pursuant to any conspiracy to which these defendants were parties 
or either of them was a party. 

1182 They deny that they, or either of them, and the said Harri- 
man, Stillman, and Union Pacific Railroad Company, or any 

other persons associated with them, caused the said suit of Harrimaa, 
Pierce, Oregon Short Line Railroad Company and Equitable Trust- 
Company of New York against said Northern Securities Company 
to be prosecuted for the purpose of effectuating any conspiracy to 
restrain trade and commerce or to smother competition or monopolize 
any trade or commerce as in said petition alleged. 

They deny each and every allegation of said subdivision V of tlxe 
petition not herein expressly admitted or respecting which thiey 
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have not stated that they have no knowledge or information sufficient 
to form a belief. 

VIII. They have no knowledge or information sufficient to form 
a belief as to when or by whom or for what purpose or purposes 
the defendant, San Pedro. Los Angeles and Salt Lake Railroad 
Company, was incorporated, or as to what line or lines of railway 
it had acquired or was engaged in constructing prior to the year 
1902. 

They deny that they, or either of them, for the purpose of restrain- 
ing trade and commerce among the States and with foreign 

1183 nations, and monopolizing the same, or of preventing competi- 
tion, or for any other purpose, brought any suit or suits or 

were concerned in bringing any suit or suits in the courts for the 
purpose of harassing or injuring the said San Pedro, Los Angeles 
and Salt Lake Railroad Company, or for any other purposes alleged 
in subdivision VI of said petition; and they deny that they made or 
were concerned in the making of any threats or caused any inter- 
ference as in said subdivision alleged. 

Thev denv that the contracts referred to in Subdivision VI of said 
petition, alleged copies of which are annexed thereto and marked, re- 
spectively, Exhibits "A" and "B", were entered into for the purpose 
alleged in said subdivision, and they denv that the consummation of 
said contracts had the results in said subdivision alleged. 

They deny that they were parties, or either of them was a party, 
to any combination, confederation, or conspiracy for the purposes 
mentioned in the said subdivision or any of them; and they deny 
each and every allegation in said subdivision contained respecting 
these defendants. 

IX. They deny that pursuant to any conspiracy to restrain 
trade and commerce among the several States and with foreign 

1184 nations or to monopolize or attempt to monopolize any such 
trade and commerce or to restrain or prevent competition 

among any of said railway systems, they, or either of them, and the 
defendants, Harriman, Stillman, Rogers, and Frick, or any of them, 
in the year 1904 or at any other time, made large purchases of stock 
of the Atchison, Topeka and Santa Fe Railway Company, aggre- 
gating $80,000,000, par value, of said stock or any other amount; 
and they deny that they, or either of them, at any time demanded 
of or were concerned in or took part in any demand upon any officials 
of said The Atchison, Topeka and Santa Fe Railway Company that 
any of the defendants herein, or any other person or persons, should 
be elected directors of said company. 

They deny that the defendants Frick and Rogers were elected 
directors of the Atchison, Topeka and Santa Fe Railway Company 
pursuant to any demand made by these defendants, or either of them, 
4478— vol 6—15 13 
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or pursuant to any conspiracy to which the defendants were parties, 
or either of them was a party, or for any other reason alleged in 
Subdivision VII of the petition herein. 
They deny that in the summer of 1906 they, or either of them, 
caused or were concerned in causing the Union Pacific 

1185 Railroad Company or Oregon Short Line Railroad Company 
to purchase $10,000,000, par value, or any other amount of 

the stock of the Atchison, Topeka and Santa Fe Railway Company, 
and have no knowledge or information sufficient to form a belief as 
to the purposes of the Union Pacific Railroad Company or Oregon 
Short Line Railroad Company in making any purchase of stock of 
said Atchison, Topeka and Santa Fe Railway Company, which it 
may have made. 

They have no knowledge or information sufficient to form a belief 
as to the course which has been pursued by the Atchison, Topeka and 
Santa Fe Railway Company in respect to the matters alleged in said 
Subdivision VII of the petition or as to the allegations of competi- 
tion between the system of railways alleged to be controlled by the 
Union Pacific Railroad Company and said Atchison, Topeka and 
Santa Fe Railway Company, or any elimination thereof, if such com- 
petition ever existed. 

They deny that any of the acts or transactions alleged in Sub- 
division VII were the result of any conspiracy, combination, or con- 
tract to restrain commerce among the several States and with foreign 
countries, or were done or occurred in pursuance of any con- 

1186 spiracy or combination for any purpose to which these de- 
fendants were parties or either of them was a party ; and they 

deny each and every allegation of said Subdivision VII respecting 
these defendants. 

X. They allege that, so far as practicable, they have confined this 
answer to the allegations of the petition which related to the matters 
and things of which these defendants have know ledge or with which 
they had some connection, either individually or as directors of the 
Union Pacific Railroad Company. As to the other allegations of the 
petition, they have refrained from making either admissions or 
denials thereon, and pray that the complainant be put upon proof of 
each and all of the same, if such other allegations be material or perti- 
nent to any inquiry before this court as regards these defendants. 

XI. And these defendants deny all and all manner of unlawful com- 
bination and confederacy wherewith they are in the said petition 
charged ; without that any other matter, cause, or thing in the said 
petition contained, material or necessary for these defendants to 

make answer unto, and not herein and hereby well and suffi- 

1187 ciently answered unto, confessed, traversed, and avoided or 
denied, is true to the knowledge or belief of these defendants, 
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all of which matters and things these defendants are ready and will- 
ing to aver, maintain, and prove, as this honorable court shall direct, 
and humbly pray to be hence dismissed, with their reasonable costs 
and charges in this behalf most wrongfully sustained. 

Jacob H. Schiff, 
Otto H. Kahn, 

Defendants. 
By Cravath, Henderson & De Gersdorff, 

Their Solicitors. 

Paul D. Cravath, 
P. L. Williams. 

Of Counsel. 

1188 No. 993. In the Circuit Court of the United States for the 

District of Utah. 

The United States of America, complainant, v. the Union Pacific 
Railroad Company and others, defendants. 

Replication of the United States to the answer of Edward H. 

Harriman. (Filed May 4, 1908.) 

1189 In the Circuit Court of the United States for the District of 

Utah. 

United States of America, complainant, vs. The Union Pacific Rail- 
road Company, The Oregon Short Line Railroad Company, The 
Oregon Railroad & Navigation Company, The San Pedro, Los 
Angeles & Salt Lake Railroad Company, The Atchison, Topeka 
& Santa Fe Railway Company, The Southern Pacific Company, 
Northern Pacific Railway Company, Great Northern Railway 
Company, Farmers' Loan & Trust Company, Edward H. Harri- 
man, Jacob H. Schiff, Otto H. Kahn, James Stillman, Henry H. 
Rogers, Henry C. Frick, and William A. Clark, defendants. No. 
993. Replication. 

The replication of the United States of America, complainant, to the 
answer of Edward H. Harriman, one of the defendants in the 
above-entitled action. 

1190 This repliant, saving and reserving unto itself all and all 
manner of advantage of exception to the manifold insufficien- 
cies of said answer, for replication thereunto saith that it will aver 
and prove its said bill to be true, certain, and sufficient in the law to 
be answered unto, and that the said answer of Edward H. Harri- 
man, one of the defendants herein, is uncertain, untrue, and insuffi- 
cient to be replied unto by this repliant ; without this, that any other 
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matter or thing whatsoever in the said answer contained, material 
or effectual to be replied unto, confessed and avoided, traversed or 
denied, is true ; all of which matters and things this repliant is and 
will be ready to aver and prove as this honorable court shall direct, 
and humbly prays as in and by its said bill it hath already prayed. 

Hiram E. Booth, 
United States Attorney, Solicitor for Complainant. 

C. A. Severance, 
Frank B. Kellogg, 

Of Counsel. 

Received a copy of above replication this 4th day of May, 1908. 

P. L. Williams, 
Attorney for Edward H. Harriman- 

1191 No. 993. In the Circuit Court of the United States for the 

District of Utah. 

The United States of America, complainant v. The Union Pacific 
Railroad Company and others, defendants. 

Replication of the United States to the answer of the Southern 
Pacific Company. (Filed May 4, 1908.) 

1192 In the Circuit Court of the United States for the District 

of Utah. 

United States of America, complainant, vs. The Union Pacific Rail- 
road Company, The Oregon Short Line Railroad Company, The 
Oregon Railroad & Navigation Company, The San Pedro, Los 
Angeles & Salt Lake Railroad Company, The Atchison, Topeka 
& Santa Fe Railway Company, The Southern Pacific Company, 
Northern Pacific Railway Company, Great Northern Railway 
Company, Farmers' Loan & Trust Company, Edward H. Harri- 
man, Jacob H. Schiff, Otto H. Kahn, James Stillman, Henry H. 
Rogers, Henry C. Frick, and William A. Clark, defendants. No. 
993. Replication. 

The replication of the United States of America, complainant, to 
the answer of the Southern Pacific Company, one of the defend- 
ants in the above-entitled action. 

1193 This repliant, saving and reserving unto itself nil and all 
manner of advantage of exception to the ' manifold insoffi- 

ciencies of said answer, for replication thereunto saith that it will 
aver and prove its said bill to be true, certain, and sufficient in tha 
law to be answered unto ; and that the said answer of the Southern 
Pacific Company, one of the defendants herein, is uncertain, untrue, 
and insufficient to be replied unto by this repliant, without this, that 



Digitized by Google 



UNITED STATES VS. SOUTHERN PACIFIC CO. 2185 

any other matter or thing whatsoever in the said answer contained, 
material or effectual to be replied unto, confessed and avoided, trav- 
ersed or denied, is true; all of which matters and things this repliant 
is, and will be, ready to aver and prove as this honorable court shall 
direct; and humbly prays as in and by its said bill it hath already 
prayed. 

Hiram E. Booth, 
United States Attorney, Solicitor for Complainant. 

C. A. Severance, 
Frank B. Kellogg, 

Of Counsel. 

Received a copy of the above replication this 4th day of May, 1908. 

P. L. Williams, 
Attorney for Southern Pacific Company. 

1194 No. 993. In the Circuit Court of the United States for the 

District of Utah. 

The United States of America, complainant, v. The Union Pacific 
Railroad Company and others, defendants. 

Replication of the United States to the joint answer of the Union 
Pacific Railroad Company, Oregon Short Line Railroad Com- 
pany, and Oregon Railroad and Navigation Company. (Filed 
May 4, 1908.) 

1195 In the Circuit Court of the United States for the District of 

Utah. 

UnMe4 States oi America, complainant v. The Union Pacific Rail- 
road Company, The Oregon Short Line Railroad Company, 
The Oregon Railroad & Navigation Company, The San Pedro, 
Los Angeles & Salt Lake Railroad Company, The Atchison, 
Tbpeka & Santa Fe Railway Company, The Southerns Pacific 
Company, Northern Pacific Railway Company, Great Northern 
Railway Company, Farmers' Loan & Trust Company, Edward 
H. Harriman, Jacob H. Sehiff, Otto H. Kahn, James Stillraan, 
Henry H. Rogers, Henry C. Frick, and William A. Clark, defend- 
ants. No. 993. Replication. 

The replication of The United States of America, complainant, to 
joint answer of Union Pacific Railroad Company, Oregon Short 
Line Railroad Company, and Oregon Railroad and Navi- 

1196 gation Company, three of the defendants in the above-en- 
titled action. 

This repliant, saving and reserving unto itself all and all manner 
of advantage of exception to the manifold insufficiencies of said 
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answer, for replication thereunto saith that it will aver and prove its 
said bill to be true, certain, and sufficient in the law to be answered 
unto, and that the said answer of the Union Pacific Railroad Com- 
pany, Oregon Short Line Railroad Company, and the Oregon Rail- 
road and Navigation Company, three of the defendants herein, is 
uncertain, untrue, and insufficient to be replied unto by this repliant 
without this, that any other matter or thing whatsoever in said 
answer contained, material or effectual to be replied unto, confessed 
and avoided, traversed or denied, is true. All of which matters and 
things this repliant is and will be ready to aver and prove as this 
honorable court shall direct, and humbly prays, as in and by its said 
bill it hath already prayed. 

Hiram E. Booth, 
United States Attorney, Solicitor for Complainant. 

1197 C. A. Severance, 

Frank B. Kellogg, 

Of Counsel. 

Received a copy of the foregoing replication this 4th day of May, 
A. D. 1908. 

P. L. Williams, 
Attorney for Union Pacific Railroad Company, 

Oregon Short Line Railroad Company, and 
Oregon Railroad and Navigation Company. 

1198 No. 993. In the Circuit Court of the United States for the 

District of Utah. 

The United States of America, complainant, v. The Union Pacific 
Railroad Company and others, defendants. 

Replication of the United States to the answer of William A. Clark 
and the San Pedro, Los Angeles and Salt Lake Railroad Com- 
pany. (Filed May 4, 1908.) 

1199 In the Circuit Court of the United States for the District of 

Utah. 

United States of America, complainant, vs. The Union Pacific Rail- 
road Company, the Oregon Short Line Railroad Company, the 
Oregon Railroad & Navigation Company. The San Pedro, Los 
Angeles & Salt Lake Railroad Company, The Atchison, Topeka & 
Santa Fe Railway Company, the Southern Pacific Company. 
Northern Pacific Railway Company, Great Northern Railway 
Company, Farmers' Loan & Trust Company, Edward H. Harri- 
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man, Jacob H. Schiff, Otto H. Kahn, James Stillman, Henry H. 
Rogers. Henry C. Frick, and William A. Clark, defendants. No. 
993. Replication. 

The replication of the United States of America, complainant, to 
the answer of William A. Clark and the San Pedro, Los Angeles 
and Salt Lake Railroad Company, two of the defend- 

1200 ants in the above-entitled action. 

This repliant, saving and reserving unto itself all and all manner 
of advantage of exception to the manifold insufficiencies of said 
answer, for replication thereunto saith that it will aver and prove 
its said bill to be true, certain, and sufficient in the law to be an- 
swered unto, and that the said answer of the San Pedro, Los Angeles 
& Salt Lake Railroad Company and William A. Clark, two of the 
defendants herein, is uncertain, untrue, and insufficient to be replied 
unto by this repliant; without this that any other matter or thing 
whatsoever in the said answer contained, material or effectual to be 
replied unto, confessed and avoided, traversed or denied, is true; 
all of which matters and things this repliant is, and will be, ready 
to aver and prove as this honorable court shall direct, and humbly 
prays as in and by its said bill it hath already prayed. 

Hiram E. Booth, 
United States Attorney, Solicitor for Complainant. 

C. A. Severance, 
Frank B. Kellogg, 

Of Counsel. 

1201 Received a copy of the above replication this 4th day of 
May, 1908. 

Pennel Cherrington, 
Attorney for San Pedro, Los Angeles i& 
Salt Lake Rd. Co. and William A. Clark. 

1202 No. 993. In the Circuit Court of the United States for the 

District of Utah. 

The United States of America, complainant, v. The Union Pacific 
Railroad Company and others, defendants. 

Replication of the United States to the answer of the Farmers' Loan 
& Trust Company. (Filed May 4, 1908.) 

1203 In the Circuit Court of the L^nited States for the District of 

Utah. 

United States of America, complainant, vs. The Union Pacific Rail- 
road Company, The Oregon Short Line Railroad Company, The 
Oregon Railroad & Navigation Company, The San Pedro, Los 
Angeles & Salt Lake Railroad Company, The Atchison, Topeka & 
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Santa Fe Railway Company, The Southern Pacific Company, 
Northern Pacific Railway Company, Great Northern Railway 
Company, Farmers' Loan & Trust Company, Edward H. Harri- 
man, Jacob H. Schiff, Otto H Kahn, James Stillman, Henry H. 
Rogers, Henry C. Frick, and William A. Clark, defendants. 
No. 993. Replication. 

The replication of the United States of America, complainant, to 
the answer of the Farmers' Loan & Trust Company, one of the 
defendants herein. 

1204 This repliant saving and reserving unto itself all and all 
manner of advantage of exception to the manifold insuffi- 
ciencies of said answer, for replication thereunto saith that it will 
aver and prove its said bill to be true, certain, and sufficient in the 
law to be answered unto, and that said answer of the Farmers' Loan 
A Trust Company, one of the defendants herein, is uncertain, untrue, 
and insufficient to be replied unto by this repliant; without this, that 
any other matter or thing whatsoever in the said answer contained, 
material or effectual to be replied unto, confessed and avoided, trav- 
ersed or denied, is true; all of which matters and things this repliant 
is, and will be, ready to aver and prove as this honorable court shall 
direct, and humbly prays as in and by its said bill it hath already 
prayed. 

Hiram E. Booth, 
United States Attorney, Solicitor for Complainant. 

C. A. Severance, 
Frank B. Kellogg, 

Of Counsel 

Received a copy of the above replication this 4th day of May, 1908. 

P. L. Willi a ms, 
Attorney for Farmers' Loan <& Trust Company. 

1205 No. 993. In the Circuit Court of the United States for the 

District of Utah. 

The United States of America, complainant, v. the Union Pacific 
Railroad Company and others, defendants. 

Replication of the United States to the answer of Henry C. Frick. 

(Filed May 4, 1908.) 

1206 In the Circuit Court of The United States for the District of 

Utah. 

The United States of America, complainant, vs. The Union Pacific 
Railroad Company; the Oregon Short Line Railroad Company; 
The Oregon Railroad and Navigation Company; the San Pedro, 
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Los Angeles & Salt Lake Railroad Company; The Atchison, 
Topeka & Santa Fe Railway Company; The Southern Pacific 
Company; Northern Pacific Railway Company; Great Northern 
Railway Company; Farmers' Loan & Trust Company; Edward 
H. Harriman; Jacob H. Schiff; Otto H. Kahn; James Stillman; 
Henry H. Rogers; Henry C. Frick; and William A. Clark, de- 
fendants. No. 993. Replication. 

The replication of the United States of America, complainant, to 
the answer of Henry C. Frick, one of the defendants in the above- 
entitled action. 

1207 This repliant, saving and reserving unto itself all and all 
manner of advantage of exception to the manifold insufficien- 
cies of said answer, for replication thereunto saith that it will aver 
and prove its said bill to be true, certain, and sufficient in the law 
to be answered unto, and that the said answer of Henry C. Frick, 
one of the defendants herein, is uncertain, untrue, and insufficient 
to be replied unto by this repliant; without this, that any other 
matter or thing whatsoever in the said answer contained, material 
or effectual to be replied unto, confessed and avoided, traversed or 
denied,, is true ; all of which matters and things this repliant is, and 
will be, ready to aver and prove as this honorable court shall direct, 
and humbly prays as in and by its said bill it hath already prayed. 

Hiram E. Booth, 
United States Attorney, Solicitor for Complainant. 

C. A. Severance, 
Frank B. Kellogg, 

Of Counsel. 

Received -a copy of above replication this 4th day of May, 1908. 

P. L. Williams, 
Attorney for Henry C. Frick. 

1208 No. 993. In the Circuit Court of the United States for 

the District of Utah. 

The United States of America, complainant, v. The Union Pacific 
Railroad Company and others, defendants. 

Replication of the United States to the answer of The Atchison, 
Topeka & Santa Fe Railway Company. (Filed May 4, 1908.) 

1209 In the Circuit Court of the United States for the Dis- 

trict of Utah. 

United States of America, complainant, vs. The Union Pacific Rail- 
road Company, The Oregon Short Line Railroad Company, The 
Oregon Railroad & Navigation Company, The San Pedro, Los 
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Angeles & Salt Lake Railroad Company, The Atchison, Topeka 
& Santa Fe Railway Company. The Southern Pacific Company, 
Northern Pacific Railway Company, Great Northern Railway 
Company, Farmers Loan & Trust Company, Edward H. Harri- 
man, Jacob H. Schiff, Otto H. Kahn. James Stillman, Henry H. 
Rogers, Henry C. Frick, and William A. Clark, defendants. No. 
993. Replication. 

The replication of the United States of America, complainant, to the 
answer of The Atchison, Topeka & Santa Fe Railway Company, 
one of the defendants in the above-entitled action. 

1210 This repliant, saving and reserving unto itself all and all 
manner of advantage of exception to the manifold insuffi- 
ciencies of said answer, for replication thereunto saith that it will 
aver and prove its said bill to be true, certain, and sufficient in the 
law to be answered unto, and that the said answer of The Atchison, 
Topeka & Santa Fe Railway Company, one of the defendants herein, 
is uncertain, untrue, and insufficient to be replied unto by this re- 
pliant without this, that any other matter or thing whatsoever in 
the said answer contained, material or effectual to be replied unto, 
confessed and avoided, traversed or denied, is true ; all of which mat- 
ters and things this repliant is, and will be, ready to aver and prove 
as this honorable court shall direct, and humbly prays as in and by 
its said bill it hath already prayed. 

Hiram E. Booth, 
United States Attorney, Solicitor for Complainant. 

C. A. Severance. 
Frank B. Kellogg, 

Of Counsel 

Received a copy of above replication this 4th day of May, 1908. 

P. L. Williams, 
Attorney for Atchison, Topeka db Santa Fe Railway Company. 

1211 No. 993. In the Circuit Court of the United States for the 

District of Utah. 

The United States of America, complainant, v. The Union Pacific 
Railroad Company and others, defendants. 

Replication of the L T nited States to the answer of Henrv H. Rogers. 

(Filed May 25, 1908.) 

1212 In the Circuit Court of the United States for the District of 

Utah. 

United States of America, complainant, vs. The Union Pacific Rail- 
road Company; The Oregon Short Line Railroad Company; The 
Oregon Railroad and Navigation Company; The San Pedro, Los 
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Angeles & Salt Lake Railroad Company; The Atchison, Topeka 
& Santa Fe Railway Company; The Southern Pacific Company; 
Northern Pacific Railway Company: Great Northern Railway 
Company; Farmers' Loan & Trust Company; Edward H. Harri- 
man: Jacob H. Schiff; Otto H. Kahn: James Stillman; Henry H. 
Rogers; Henry C. Frick; and William A. Clark, defendants. No. 
993. Replication. 

The replication of the United States of America, complainant, to the 
answer of Henry H. Rogers, one of the defendants in the above- 
entitled action. 

1213 This repliant, saving and reserving unto itself all and all 
manner of advantage of exception to the manifold insuffi- 
ciencies of said answer, for replication thereunto saith that it will 
aver and prove its said bill to be true, certain, and sufficient in the 
law to be answered unto, and that the said answer of the said Henry 
H. Rogers, one of the defendants herein, is uncertain, untrue, and 
insufficient to be replied unto by this repliant ; without this, that any 
other matter or thing whatsoever in the said answer contained, mate- 
rial, or effectual to be replied unto, confessed and avoided, traversed, 
or denied, is true ; all of which matters and things this repliant is, and 
will be, ready to aver and prove as this honorable court shall direct, 
and humbly prays as in and by its said bill it hath already prayed. 

Hiram E. Booth, 
United States Attorney, Solicitor for Complainant. 

C. A. Severance, 
Frank B. Kellogg, 

Of Counsel. 

Received a copy of above replication this 25th day of May, 1908. 

P. L. Williams, 
Attorney for Henry H. Rogers. 

1214 No. 993. In the Circuit Court of the United States for the 

District of Utah. 

The United States of America, complainant, v. The Union Pacific 
Railroad Company and others, defendants. 

Replication of the United States to the answer of James Stillman. 

(Filed May 25, 1908.) 

1215 In the Circuit Court of the United States for the District of 

Utah. 

United States of America, complainant, vs. The Union Pacific Rail- 
road Company, The Oregon Short Line Railroad Company, The 
Oregon Railroad and Navigation Company, The San Pedro, Los 
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Angeles & Salt Lake Railroad Company, The Atchison, Topeka & 
Santa Fe Railway Company, The Southern Pacific Company, 
Northern Pacific Railway Company, Great Northern Railway 
Company, Farmers Loan & Trust Company, Edward H. Harri- 
man, Jacob H. Schiff, Otto H. Kahn, James Stillman, Henry H. 
Rogers, Henry C. Frick, and William A. Clark, defendants. No. 
993. Replication. 

The replication of the United States of America, complainant, to the 
answer of James Stillman, one of the defendants in the above-enti- 
tled action. 

1216 This repliant, saving and reserving unto itself all and all 
manner of advantage of exception to the manifold insufficien- 
cies of said answer, for replication thereunto saith that it will aver 
and prove its said bill to be true, certain, and sufficient in the law 
to be answered unto, and that the said answer of James Stillman, one 
of the defendants herein, is uncertain, untrue, and insufficient to be 
replied unto by this repliant; without this, that any other matter or 
thing whatsoever in the said answer 

to be replied unto r confessed and avoided, traversed or denied, is 
true; all of which matters and things this repliant is, and will be, 
ready to aver and prove as this honorable court shall direct, and 
humbly prays as in and by its said bill it hath already prayed. 

Hiram E. Booth, 
United States Attorney, 

Solicitor for Complainant. 
C. A. Severance, 
Frank B. Kellogg, 

Of counsel. 

Received a copy of the above replication this 25th day of May, 1908. 

P. L. Williams, 
Attorney for James Stillman. 

1217 No. 993. In the Circuit Court of the United States for the 

District of Utah. 

The United States of America, complainant, v. Hie Union Pacific 
Railroad Company and others, defendants. 

Replication of the United States to the answer of Jacob H, Schiff 
and Otto H. Kahn. (Filed May 25, 1908.) 

1218 In the Circuit Court of the United States for the District of 

Utah. 

United States of America, complainant, vs. The Union Pacific Rail- 
road Company, The Oregon Short Lino Railroad Company, The 
Oregon Railroad and Navigation Company, The San Pedro, Los 
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Angeles & Salt Lake Railroad Company, The Atchison, Topeka & 
Santa Fe Railway Company, The Southern Pacific Company, 
Northern Pacific Railway Company, Great Northern Railway 
Company, Farmers Loan & Trust Company, Edward H. Harriman, 
Jacob H. Schiff, Otto H. Kahn, James Stillman, Henry H. Rogers, 
Henry C. Frick, and William A. Clark, defendants. No. 993. 
Replication. 

The replication of The United States of America, complainant, to 
the joint and several answer of Jacob H. Schiff and Otto H. Kahn, 
two of the defendants in the above entitled action. 

1219 This repliant saving and reserving unto itself all and all 
manner of advantage of exception to the manifold insuffi- 
ciencies of said answer, for replication thereunto saith that it will 
aver and prove its said bill A to be true, certain, and sufficient in the 
law to be answered unto, and that the said joint and several answer 
of Jacob H. Schiff and Otto H. Kahn, two of the defendants herein, 
is uncertain, untrue, and insufficient to be replied unto by this re- 
pliant; without this, that any other matter or thing whatsoever in 
the said answer contained, material or effectual to be replied unto, 
confessed and avoided, traversed or denied, is true; all of which 
matters and things this repliant is, and will be, ready to aver and 
prove as this honorable court shall direct, and humbly prays as in 
and by its said bill it hath already prayed. 

Hiram E. Booth, 
United States Attorney, Solicitor for Complainant. 

C. A. Severance, 
Frank B. Kellogg, 

Of Counsel. 

1220 Received a copy of the above replication this 25th day of 
May, 1908. 

P. L. Williams, 
Attorney for Jacob H. Schiff and Otto II. Kahn. 

1221 Defendants' Exhibit No. 50 (Part B), April 16, 1915. 

Opinion and decree of the United States Circuit Court for the 
District of Utah in the Union Pacific Merger suit, dated June 24, 
1911. 

Pursuant to stipulation at page 1928 of the testimony, this opinion 
and decree need not be copied into the record, but may be referred 
to as reported in the 188th Federal Reporter, page 102 and fol- 
lowing. 
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1222 Defendants' Exhibit No. 50 (Part C), April 16, 1915. 

Opinion and decree of the United States Supreme Court rendered 
December 2, 1912, in the Union Pacific merger suit 

Pursuant to stipulation at page 1928 of the testimony, this opinion 
and decree need not be copied into the record, but may be referred 
to in volume 226 of the United States Reports at page 61 and fol- 
lowing. 

1223 Defendants' Exhibit No. 50 (Part D), April 16, 1915. 

Supplemental opinion and decree of the United States Supreme 
Court, rendered January 6, 1913, upon the motion as to form of 
mandate in the Union Pacific merger suit. 

Pursuant to stipulation at page 1928 of the testimony, this supple- 
mental opinion and decree need not be copied in the record, but may 
be referred to in volume 226 of United States Reports at page 470 
and following. 

1224 Defendants* Exhibit No. 50 (Part E), April 16, 1915. 

In the District Court of the United States for the District of Utah. 

United States of America, complainant, v. The Union Pacific Rail- 
road Company; The Oregon Short Line Railroad Company; The 
Oregon Railroad & Navigation Company; The San Pedro, Los 
Angeles & Salt Lake Railroad Company; The Atchison, Topeka 
& Santa Fe Railway Company; The Southern Pacific Company; 
Northern Pacific Railway Company; Great Northern Railway 
Company ; The Farmers' Loan & Trust Company ; Jacob H. Schiff ; 
Otto H. Kahn; James Stillman; Henry C. Frick; William A. 
Clark ; and Robert S. Lovett, as trustee, defendants. No. . 

1225 Decree. 

The above-entitled cause having duly come on for hearing before 
this court, and having been determined adversely to the complainant, 
and the said cause having been appealed to the Supreme Court of the 
United States, by which court the decree of this court dismissing the 
said bill of complaint was in part reversed, and a mandate from the 
Supreme Court in proper form containing directions as to the decree 
to be entered herein having been filed here on the 12th day of Febru- 
ary, 1913. 
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Now, therefore, this cause came on to be further heard at this term, 
and was argued by counsel, and thereupon, upon consideration there- 
of, it was ordered, adjudged, and decreed as follows, viz: 

Section 1. That the final decree entered herein on June 24, 1911, 
dismissing the bill be set aside so far as the same was reversed by the 
Supreme Court. 

Sec. 2. That prior to the year 1901, and ever since said date, the 
defendant Union Pacific Railroad Company has controlled, by the 
ownership of substantially all the stock thereof, the defendant Oregon 
Short Line Railroad Company; and that the defendant Ore- 

1226 gon Short Line Railroad Company, by the ownership of sub- 
stantially all the stock thereof, has controlled the defendant 

Oregon Railroad & Navigation Company, which latter company has 
controlled, and still does, through the ownership of all the stock 
thereof, control the Portland & Asiatic Steamship Company; and 
that in the year 1901, and for several years prior thereto, said Oregon 
Railroad & Navigation Company had been the owner and engaged in 
the operation of a line of steamships between Portland, Oregon, and 
San Francisco, California ; that it continued in the operation of the 
same until about the year 1904, when a corporation was organized, of 
which said Oregon Railroad & Navigation Company then was and 
still is the sole stockholder, known as the San Francisco and Portland 
Steamship Company, which took over the said line of ships between 
San Francisco and Portland, and has since been operating the same 
in connection with the rail lines of said Oregon Railroad & Naviga- 
tion Company ; and that the lines of railway and steamships of said 
corporations were, prior to 1901, and ever since have been, controlled 
and managed in all respects by the defendant Union Pacific Railroad 
Company; and that prior to the year 1901, and continuously since 
that date, the said defendant LTnion Pacific Railroad Company 

1227 and its subsidiary corporations owned, controlled, and man- 
aged by it, have owned and have been engaged in the operation 

of a system of railroad and steamship lines. 

Sec. 3. That the defendant Southern Pacific Company controls, by 
direct ownership, stock ownership, and lease a system of rail and 
steamship lines, and also by the ownership of a majority of its 
stock has, during all of said time, controlled the Pacific Mail Steam- 
ship Company, which is engaged in transportation business between 
the port of San Francisco and various ports in China and Japan, 
which ports in China and Japan were also served by said Portland 
and Asiatic Steamship Company. 

Sec. 4. That the Central Pacific Railroad Company was organized 
under the laws of California, and constructed a line of railroad from 
Sacramento, California, to Ogden, Utah. 
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That the Western Pacific Railroad Company was organized under 
the laws of California, and constructed a line of railroad from San 
Francisco to Sacramento, California, and that these two latter cor- 
porations were afterwards consolidated into and became the Central 
Pacific Railroad Company, which was for many years engaged in 
the operation of said line of railroad from San Francisco to 

1228 Ogden, at which point it connected with the main line of said 
Union Pacific Railroad Company. 

That the said Southern Pacific Company was and is also the owner 
of all the capital stock of the Central Pacific Railway Company, a 
corporation organized and existing under the laws of Utah, which 
succeeded to the ownership of the line of railway from Ogden to 
San Francisco theretofore owned by the Central Pacific Railroad 
Company, hereinbefore particularly described; and by virtue of 
such ownership of all said capital stock said Southern Pacific Com- 
pany in all respects controls the operation and management of the 
affairs and business of said Central Pacific Railway Company. 

That the railways and properties formerly belonging to the said 
Central Pacific Railroad Company were, by indenture and agree- 
ment dated July 28, 1809, conveyed to the said Central Pacific Rail- 
way Company. 

That prior thereto and on or about the 17th day of February, 
1885, the said Central Pacific Railroad Company leased to the said 
Southern Pacific Company all of its railroad and properties for a 
period of ninety-nine years, which lease was threafter modified by 
agreements between the parties dated the first day of January, 

1229 1888. and the 7th day of December, 1893, dated respectively, 
and the 22d day of March, 1894, and that the railroads of the 

said Central Pacific Railroad and said Central Pacific Railway were 
controlled and operated by the said Southern Pacific Company, and 
thereafter, and in or about the month of March, 1901, said Southern 
Pacific Company passed under the control of the Union Pacific 
Railroad Company as hereinbefore specified. 

Sec. .">. That prior to the year 1901 the said systems of rail and 
steamship lines of the defendant Union Pacific Railroad Company 
and the defendant Southern Pacific Company and different portions 
of the s.imc were, and but for the suppression of competition here- 
inafter mentioned would still be. active competitors for the trans- 
portation of large quantities of freight and passengers between the 
Atlantic seaboard and the Pacific coast and between various other 
points. That the railroad and steamship lines of said Union Pacific 
Railroad Company's system and said Southern Pacific Company's 
system are natural competitors. 

Sec. 6. That in the spring of 1901 the said defendants, Jacob H. 
Schiff, Otto H. Kahn, and James Stillman. together with one Edward 
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H. Harriman, who was originally a defendant in this cause. 

1230 but who has died during the pendency thereof, for the pur- 
pose of enabling the Union Pacific Railroad Company to 

acquire control of the railroad system of the Southern Pacific Com- 
pany and thereby to form the combination herein described, caused 
to be acquired for transfer to the Union Pacific Railroad Company, 
and said company thereupon, in consummation of said plan, ac- 
quired 750.000 shares of the stock of said Southern Pacific Company 
of the par value of $75,000,000 out of a total issue of 1.978,477 shares 
of the aggregate par value of $197,847,788 then issued and outstand- 
ing (said shares being delivered to said defendant Union Pacific Rail- 
road Company on or about March 4. 1901), so that the same might 
be held in the treasury of said company and voted by it for the 
purpose and with the intention of controlling the election of the board 
of directors and officers of the said Southern Pacific Company and 
eliminating the competition that had theretofore existed between 
said Union Pacific system and said Southern Pacific system. 

That the said shares of stock were afterwards transferred to the 
Oregon Short Line Railroad Company, to be held for the use and 
benefit of said Union Pacific Railroad Company. That thereafter for 
the purpose of strengthening and completing said combination 

1231 the Union Pacific Railroad Company acquired from time to 
time additional shares of the capital stock of the Southern 

Pacific Company and turned the same over to the Oregon Short Line 
Railroad Company to be held for the use and benefit of the Union 
Pacific Railroad Company, until the Oregon Short Line Railroad 
Company had acquired and now owns and holds 1,266,500 shares of 
the capital stock of said Southern Pacific Company out of a total of 
2,726,724 shares issued and outstanding, or about 46% thereof. 

That at each and every annual meeting of the stockholders of the 
Southern Pacific Company for the election of directors since said 
750,000 shares of stock were so acquired the stock so held bv said 
XJnion Pacific Railroad Company and said Oregon Short Line Rail- 
road Company has constituted a majority of the shares represented 
at such meetings, and the directors of said Southern Pacific Company 
have been chosen by the vote of such stock. 

That the balance of the stock of said Southern Pacific Company 
is scattered among; a large number of stockholders, and that by rea- 
son of the fact that such stock is so scattered the full amount of the 
same is not and never has been voted at any meeting, for which 
reason the said stock of the Southern Pacific Company so con- 

1232 trolled by said Oregon Short Line Railroad Company has 
constituted a majority of the stock of said Southern Pacific 

Company at the meetings of the stockholders thereof, and by reason 
of said stock ownership the said Union Pacific Railroad Company 

447S— vol 6— 15 14 
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and its said subsidiary corporation have controlled said Southern 
Pacific Company, and in the case of a large corporation of the char- 
acter of the Southern Pacific Company a compact, united owner- 
ship of 46 % of the stock is ample to control the operations of the 
corporation. 

That since April 3, 1901, members of the board of directors of 
the Union Pacific Railroad Company have constituted a majority 
of the board of directors of said Southern Pacific Company. 

That for several years last past the Union Pacific Railroad Com- 
pany and its subsidiary lines and said Southern Pacific Company 
have had common traffic officials, operating officials, purchasing 
agents, and commercial agents, and the said lines of railway and 
steamships of said respective systems have been and are operated 
as a single system, and the competition that formerly existed between 
the said two railway systems with their steamships has been de- 
stroyed, and the interstate and foreign commerce which was 
1233 formerly the subject of competition between said two systems 
has been in the hands and under the control of said Union 
Pacific Railroad Company and its subsidiary corporations and their 
officials. 

Sec. 7. That the stocks of the Southern Pacific Company were ac- 
quired and are held by the Oregon Short Line Railroad Company by 
virtue of an unlawful combination to restrain trade and commerce 
and eliminate the competition herein described. 

Sue. 8. That the defendants Union Pacific Railroad Company and 
Oregon Short Line Railroad Company, acting directly or through 
their respective officers, boards of directors, executive committees, 
agents, servants, or through any other person, firm, or corporation, 
acting for or in the interest of said companies, are hereby perpetually 
enjoined from purchasing, acquiring, receiving, holding, voting, 
whether by proxy or otherwise, or in any manner acting as the owner 
of any of the shares of the capital stock of the Southern Pacific Com- 
pany. 

Section 9. That the defendant Southern Pacific Company, its offi- 
cers, directors, servants, and agents, and all persons acting by, 
through, or under it, be, and they are hereby, respectively and col- 
lectively, enjoined from permitting the stock aforesaid to be 
1284 voted by the Union Pacific Railroad Company, the Oregon 
Short Line Railroad Company, or in their behalf by their at- 
torneys or agents or the attorneys or agents of either of them, at any 
meeting of the stockholders of said railway company; and said 
Southern Pacific Company, together with its officers, directors, serv- 
ants, and agents, are likewise enjoined and respectively restrained 
from paying any dividends to said Union Pacific Railroad Company 
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or the Oregon Short Line Railroad Company, or to any person for 
them or either of them on account of stock in said Southern Pacific 
Company, which the said Oregon Short Line Railroad Company now 
claims to own and hold, and from paying any dividends on said stock 
while thus held, except to a receiver to be appointed by this court 
to collect and hold such dividends until disposed of by the decree of 
this court ; and said Southern Pacific Company, its officers, directors, 
servants, and agents are further enjoined from permitting or suffer- 
ing the Union Pacific Railroad Company, the Oregon Short Line 
Railroad Company, or any of its officers or agents, from exercising 
any control whatsoever over the corporate acts of said Southern 
Pacific Company. 

Section 10. That the defendants Union Pacific Railroad Com- 
pany, Oregon Short Line Railroad Company, Oregon Railroad 

1235 and Navigation Company, and Southern Pacific Company, 
together with the officers, directors, agents, servants, employees, 

and all persons nmd corporations acting by, through, or under the 
corporations named in this section, are enjoined and prohibited from 
continuing or carrying into further effect the combination hereby ad- 
judged illegal, either : 

(a) By the use of any written evidences of a stock interest in the 
said Southern Pacific Company, Union Pacific Railroad Company, 
Oregon Short Line Railroad Company, Oregon Railroad and Navi- 
gation Company, or either of them, or by causing the conveyance of 
the physical property and business of the Southern Pacific Company, 
on the one hand, to the Union Pacific Railroad Company, the Oregon 
Short Line Railroad Company, the Oregon Railroad and Navigation 
Company, or either of them, upon the other hand, or by causing the 
conveyance of the physical property and business of the Union Pa- 
cific Railroad Company, the Oregon Short Line Railroad Company, 
the Oregon Railroad and Navigation Company, or either of them, . 
upon the one hand, to the Southern Pacific Company, upon the other 
hand, or by placing the control of the Southern Pacific Company, 

on the one hand, and of the Union Pacific Railroad Company, 

1236 the Oregon Short Line Railroad Company, and the Oregon 
Railroad and Navigation Company, upon the other hand, in a 

trustee or group of trustees, or by causing the stock in said Southern 
Pacific Company to be held by any person for the benefit of the said 
Union Pacific Railroad Company, the said Oregon Short Line Rail- 
road Company, or any person acting in their interest, or in the in- 
terest of either of them ; or 

(b) By making any express or implied agreement or arrangement 
together, or one with another, like that hereby adjudged illegal^ rela- 
tive to the control or management of said Southern Pacific Company 
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by the said Union Pacific Railroad Company, Oregon Short Line 
Railroad Company, or any person acting in their interest, or from 
causing said companies to agree as to the rates of transportation of 
competitive traffic, or after the first day of May, 1913, from continu- 
ing any union of management of any sort or description, either as 
to operation, rates, or otherwise, between the said Southern Pacific 
Company, on the one hand, and the said Union Pacific Railroad 
Company, Oregon Short Line Railroad Company, and Oregon Rail- 
road and Navigation Company, on the other hand, and, after said 

date from electing, permitting to be elected, or continuing the 
1237 same person or persons as a director or officer of both the 

Southern Pacific Company or any of its subsidiary companies, 
on the one hand, and the Union Pacific Railroad Company, the 
Oregon Short Line Railroad Company, and the Oregon Railroad 
and Navigation Company, or any of the subsidiaries of said com- 
panies, on the other hand, or by maintaining common agencies for 
the solicitation of traffic; but nothing herein contained shall be con- 
strued as prohibiting said railroad companies from entering into 
agreements for the joint carriage of through traffic, including the 
making of through rates and the running of through cars or trains, 
as well as the granting of running rights by the one company to the 
other and the making of other operating and traffic arrangements 
such as can legally be made between connecting independent rail- 
road corporations operating under separate managements. 

And the defendant corporations, their respective officers, directors, 
agents, servants and employees, and the individual defendants. Jacob 
H. Sehift', Otto H. Kahn, and James Stillman, are enjoined and pro- 
hibited from entering into any like combination to that above de- 
scribed, the effect of which is or may be to restrain commerce among 

the States or with foreign nations in violation of the act of 
. 1238 July 2, 1890, by any of the means aforesaid. 

Section 11. And said defendant Oregon Short Line Rail- 
road Company is hereby further enjoined from selling, assigning, 
transferring, mortgaging, or pledging any of the said stock of the 
Southern Pacific Company, or any certificate of interest in the stock 
of the last-named company, to any person or corporation except as 
may be authorized by this court. 

And the defendant Southern Pacific Company, its officers, direct- 
ors, agents, and servants, and each and every one of them, are en- 
joined from recognizing as valid any transfer, mortgage, pledge, or 
assignment by said Oregon Short Line Railroad Company, of the 
said shares of stock of said Southern Pacific Company unless the 
same shall be authorized by this court. 

Section 12. That nothing in this decree contained shall be con- 
sidered as preventing the Government, or any party to this suit, from 
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presenting to this court plans for the acquisition or control by the 
Union Pacific Railroad Company of the Central Pacific Railway 
Company, or of its line of railroad, so far and to such extent as shall 
be approved by this court. Any such plan or plans shall be 

1239 filed with the clerk of this court within three months from 
the 12th day of February, 1913. 

Section 13. The complainant herein is hereby granted leave at 
any time, by motion or by supplemental or amended bill or petition, 
as it may be advised, to make and bring in any additional parties, 
and the clerk of this court is directed to issue all the necessary and 
appropriate process to that end. 

Section 14. That as directed by the said Supreme Court of the 
United States, the said defendants may present to this court plans 
for the disposition of the stock of said Southern Pacific Company, so 
held by said Oregon Short Line Railroad Company, within three 
months from the 12th day of February, 1913, the date of the filing 
of the mandate in this court ; and the court, upon the presentation of 
such plans, will hear the complainant and defendants, and will bring 
in any additional parties whose presence may be found necessary 
to a final disposition of the stock in conformity with the decision of 
the Supreme Court. In the event that defendants shall fail to pre- 
sent such plans within said time, or upon the rejection by the court 
of the plans submitted within such time, this court will take 

1240 such further steps relative to a disposition of such stock as 
may be necessary to carry out the provisions of this decree, 

jurisdiction of the cause being retained for that purpose. 

Section 15. The bill of complaint is hereby dismissed as to the 
defendants, The San Pedro, Los Angeles and Salt Lake Railroad 
Company ; The Atchison, Topeka and Santa Fe Railway Company ; 
Northern Pacific Railway Company ; Great Northern Railway Com- 
pany; The Farmers' Loan and Trust Company; Henry C. Frick, 
William A. Clark, and Robert S. Lovett as trustee. 

section 16. That the complainant, United states of America, 
have and recover from the defendants, The Union Pacific Railroad 
Company, The Oregon Short Line Railroad Company, The Oregon 
Railroad and Navigation Company, Jacob H. Schiff, Otto H. Kahn, 
and James Stillman, its costs and disbursements, to De taxed by the 
court. 

Dated February 12, 1913. 

Walter H. Sanborn, 
W. C. Hook, 
Walter I. Smith, 
United States Circuit Judges. 



Digitized by Google 



2202 UNITED STATES VS. SOUTHERN PACIFIC CO. 

1241 Defendants' Exhibit No. 50 (Part F), April 16, 1915. 

In the District Court of the United States for the District of Utah. 

The United States of America, complainant, v. The Union Pacific 
Railroad Company; the Oregon Short Line Railroad Company; 
The Oregon Railroad & Navigation Company ; The San Pedro, Los 
Angeles & Salt Lake Railroad Company; The Atchison. Topeka 
& Santa Fe Railway Company; The Southern Pacific Company; 
Northern Pacific Railway Company: Great Northern Railway 
Company; Farmers' Loan & Trust Company: Jacob H. Schiff; 
Otto H. Kahn; James Stillman; Henry C. Frick; William A. 
Clark; Robert S. Lovetit, as trustee; Central Pacific Railway Com- 
pany and Southern Pacific Railroad Company, defendants. 

Final decree. 

Whereas the above cause was determined by a decree of this 

1242 court entered June 2-4, dismissing the bill, from which 
complainant appealed to the Supreme Court of the United 

States, which, in an opinion delivered December 2, 1912, reversed the 
decree of this court and issued its mandate filed herein February 18, 
1913, remanding the cause with instructions to enter a decree and for 
further proceedings in conformity with its opinion, which opinion 
directed, among other things, that disposition of the shares of capital 
stock of the defendant Southern Pacifie Company found to have been 
unlawfully acquired by the defendant Oregon Short Line Railroad 
Company in the interest of the defendant Union Pacific Railroad 
Company " shall be made subject to the approval and decree of the 
district court, and any plan for the disposition of this stock must be 
such as to effectually dissolve the unlawful combination thus created ;" 

And further that "The court shall proceed, upon the presentation 
of any plan, to hear the Government and defendants, and may bring 
in any additional parties whose presence may be necessary to a final 
disposition of the stock in conformity to the views herein ex- 

1243 pressed." 

* * * * * * * 

"And any plan or plans shall be presented to the district eourt 
within three months from the receipt of the mandate of this court, 
failing which, or upon the rejection by the court of plans submitted 
within such time, the court shall proceed by receivership and sale, if 
necessary, to dispose of such stock in such wise as to dissolve such 
unlawful combination." 

And whereas thereupon, on February 12, 1913, this Court entered a 
decree adjudging that the shares of the defendant Southern Pacific 
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Company held by the defendant Oregon Short Line Railroad Com- 
pany "were acquired by virtue of an unlawful combination to restrain 
trade and commerce and enjoining the defendants Union Pacific 
Railroad Company and Oregon Short Line Railroad Company and 
their agents from voting or receiving dividends in respect thereof, 
and providing further, amongst other things, as follows : 
" Sec. 14. That as directed by the said Supreme Court of the 

United States, the said defendants may present to this Court 
1244 plans for the disposition of the stock of said Southern Pacific 

Company, so held by said Oregon Short Line Railroad Com- 
pany, within three months from the 12th day of February, 1913, the 
date of the filing of the mandate in this Court; and the Court, upon 
the presentation of such plans, will hear the complainant and de- 
fendants and will bring in any additional parties whose presence may 
be found necessary to a final disposition of the stock in conformity 
with the decision of the Supreme Court In the event that defend- 
ants shall fail to present such plans within said time, or upon the 
rejection by the Court of the plans submitted within such time, this 
Court will take such further steps relative to a disposition of such 
stfjck as may be necessary to carry out the provisions of this decree, 
jurisdiction of <he cause being retained for that purpose." 

And whereas on February 12. 1913, the defendants Union Pacific 
Railroad Company and Oregon Short Line Railroad Company pre- 
sented a plan for the disposition of the said shares which had been 

approved by the Attorney General of the United States, but 
1246 wliich was withdrawn before action thereon because of the 

failure of Ihe railroad commission of the State of California 
to approve certain features thereof within its jurisdiction ; 

And whereas thereafter, with the consent of the Attorney General, 
the time within which to present plans was extended by the Supreme 
Court until July 1, 1913; 

And whereas on June 5, 1913, the defendants Union Pacific Rail- 
road Company and Oregon Short Line Railroad filed herein a peti- 
tion submitting (1) a first amended plan, in substance providing for 
the disposition of said shares by a public subscription offering at 
prices and upon terms to be fixed by said defendants and with certain 
limitations upon the right of Union Pacific stockholders to subscribe ; 
and (2) a second amended plan, in substance providing for the trans- 
fer of said shares to a trustee and for the offering of the trustee's 
nonvoting certificates of interest therein, upon terms fixed by said 
defendants, to Union Pacific stockholders or their assignees for sub- 
scription, which certificates of interest should be exchangeable for 
Southern Pacific shares upon affidavit that the applicant for such 
exchange owned no Union Pacific Railroad Company stock; 
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And whereas on June 12, 1913, the said defendants filed 

1246 a petition supplementing their first amended plan and second 
amended plan aforesaid by a proposal to sell to the Pennsyl- 
vania Railroad Company 382,924 shares of the Southern Pacific Com- 
pany in exchange for 425,472 shares of the Baltimore and Ohio Rail- 
road Company; 

And whereas, by petition filed herein June 30, 1913, the said de- 
fendants withdrew all of the plans recited in the petitions then pend- 
ing before the court and submitted their third amended plan : 

And whereas complainant has filed an answer to said petition sub- 
mitting said third amended plan: 

Now, therefore, it is ordered, adjudged, and decreed: 

Section 1. Said third amended plan is hereby approved in so far 
and only so far as its provisions are embodied in this decree. 

Section 2. The defendants Union Pacific Railroad Company and 
Oregon Short Line Railroad Company having asked permission to 
sell to the Pennsylvania Railroad Company 382,924 of the said shares 
of the capital stock of the defendant Southern Pacific Company, of 
the par value of $38,292,400, and to accept in exchange 425,472 shares 
(half preferred and half common) of the capital stock of the 

1247 Baltimore and Ohio Railroad Company, of the par value of 
$42,547,200 (being all the stock of said company owned or con- 
trolled by the Pennsylvania Railroad Company or any of its subsid- 
iaries), and it appearing that such sale or exchange would be a sub- 
stantial step toward the effectual dissolution of the particular combi- 
nation now before the court, it is hereby provided and leave is 
granted to effect the same: Provided, however, That neither such 
approval and leave nor anything contained in this decree shall ever 
be taken or construed as affecting the obligations, powers, rights, or 
duties under present or future laws of any person or corporation not 
a party to this cause, nor be taken or construed as an adjudication 
that any defendant herein has the right to acquire or hold the shares 
of stocks so sold or exchanged, nor as an exemption of any defendant 
in respect of such acquisition or holding from the operation of any 
law now in force or which may hereafter be enacted. 

In the event of such sale immediate delivery shall be made of the 
said 382.924 shares of the defendant Southern Pacific Company, 
which is hereby directed to cause them to be transferred on its stock 
books to the Pennsylvania Railroad Company, upon presentation of 
the certificates therefor duly assigned, and thereupon to pay to 

1248 the defendant Oregon Short Line Railroad Company, on de- 
mand, the dividends appertaining to said shares heretofore 

declared and payable April 1 and July 1. 1913, respectively? and the 
transaction shall be reported to the court within 30 days from the 
date hereof. 
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Section 3. The Central Trust Company of New York, a corpora- 
tion organized and existing under the laws of the State of New York, 
and hereinafter called the Trustee, having declared its submission 
to the jurisdiction of this court for all purposes of this cause, and 
having entered its appearance herein by counsel, is made a party 
hereto; and said Central Trust Company of New York is hereby 
appointed to receive and hold, as the custodian and depositary of 
this court, subject to the provisions of this decree and to the further 
orders and decrees of the court herein, all shares of the capital stock 
of defendant Southern Pacific Company which shall be transferred 
to it as hereinafter provided. 

Section 4. The shares of the defendant Southern Pacific Company 
held by the defendant Oregon Short Line Railroad Company re- 
maining after the sale to the Pennsylvania Railroad Company of 
38*2,924 shares thereof, as hereinabove provided, to wit, 883,576 shares, 
or the entire holdings if such sale to the Pennsylvania Rail- 

1249 road Company shall not be consummated within 30 days from 
the date hereof, shall be transferred forthwith to the Trustee 

and registered in its name on the books of the Southern Pacific Com- 
pany, and certificates therefor delivered to the Trustee. 

The defendants Union Pacific Railroad Company and Oregon 
Short Line Railroad Company shall assign or cause to be assigned 
to the Trustee all dividends appertaining to the shares so transferred 
which shall have been declared and shall be then or thereafter pay- 
able to the defendant Oregon Short Line Railroad Company or the 
individuals holding in its behalf as the registered stockholders en- 
titled to such dividends. Such dividends, hereinafter designated as 
the " accumulated dividends ", shall be collected by the Trustee and 
held and distributed upon the terms and conditions hereinafter 
provided. 

Section 5. Prior to November 1, 1913, the defendants Union 
Pacific Railroad Company and Oregon Short Line Railroad Com- 
pany shall offer to all stockholders of the former, common and pre- 
ferred (registered as such on a date to be designated in the offer and 
not more than 40 days from its date), or to their assignees the right 
to subscribe for certificates of interest representing the said 

1250 Southern Pacific Company shares transferred to the Trustee 
as provided hereunder substantially in the proportion of their 

respective holdings, with such allowance in fixing the distribution 
ratio as the above-named defendants may deem necessary for possible 
conversions of convertible bonds of the said Union Pacific Railroad 
Company. The offering shall include all accumulated dividends ap- 
pertaining to said shares, and shall be at such price and upon such 
other terms as the defendants Union Pacific Railroad Company and 
Oregon Short Line Railroad Company shall determine, except as 
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specifically herein prescribed or as otherwise directed by the court 
by a subsequent order or decree. 

The subscription price shall be payable at the time of the sub- 
scription or at the option of the subscriber, $25 per share at the 
time of subscription and the balance within one year thereafter, with 
interest on such balance at the rate of 6 per cent per annaim. The 
subscriptions shall be filed with the Trustee. 

Neither of the defendants Union Pacific Railroad Company or 
Oregon Short Line Railroad Company, nor any corporation con- 
trolled by either, nor any person acting in the interest of either, 
shall acquire by purchase or otherwise any of said certificates of 
interest. 

1251 The defendants, Union Pacific Railroad Company and Ore- 
gon Short Line Railroad Company, may cause the sale of said 

certificates of interest upon such subscription offer to be underwritten, 
the underwritters to agree to purchase any certificates, or such an 
amount thereof as shall be designated in the underwriting agreement, 
not subscribed for pursuant to the offer. 

Section 6. The Trustee shall execute and issue certificates of in- 
terest representing the shares transferred to it hereunder and shall 
deliver them at its offices in the city of New York to the subscribers 
therefore under section 5 hereof, upon payment in full of the sub- 
scription price and compliance in all respects with the terms pre- 
scribed by the offering, or by any subscription receipt issued under 
section 7 hereof, to be performed by the subscribers to entitle them to 
receive such certificates of interest ; and in like manner shall deliver 
such certificates of interest upon full payment therefor to any other 
purchasers t owhom the defendants, Union Pacific Railroad Com- 
pany and Oregon Short Line Railroad Company, shall be authorized 
by the court to sell the same. All such certificates shall be registered 
by the trustee in the names of the purchasers. They shall 

1252 be substantially in the form hereto annexed, marked 
" Form A." 

Section 7. The Trustee shall issue part-paid subscription receipts 
to all subscribers who shall elect to defer payment of the balance of 
the subscription price, upon payment of the aforesaid initial install- 
ment thereof and due compliance in all other respects with the terms 
prescribed by the offering to be performed by the subscribers at the 
time of the subscription ; and in like manner shall deliver such sub- 
scription receipts, upon payment of such initial installment of the 
purchase price, to any other purchasers to whom defendants, Union 
Pacific Railroad Company and Oregon Short Line Railroad Com- 
pany, shall be authorized by the court to sell the said certificates of 
interest. All such subscription receipts shall be registered by the 
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Trustee in the names of the purchasers. They shall be substantially 
in the form hereto annexed, marked " Form B." 

Section 8. The certificates of interest and subscription receipts 
issued hereunder may be in the denominations of 1 share, 10 shares, 
50 shares, 100 shares, and such other denominations as the Trustee 
shall elect. The certificates of interest and subscription receipts 

shall be executed on behalf of the Trustee by such officer of the 
1233 Trustee in the city of New York, or by such agent in London, 

England, as it shall authorize thereunto, and such certificates 
of interest may be countersigned by a trust company in the city of 
New York as registrar. 

Section 9. The Trustee shall, if so requested by the registered 
owner of any subscription receipt issued hereunder and then out- 
standing, by application in writing presented at its office in the 
city of New York not less than 10 days prior to any annual or special 
stockholders' meeting of the Southern Pacific Company, execute and 
deliver to such registered owner, or to his nominee, a proxy appoint- 
ing such attorneys, agents, and proxies as such registered owner shall 
nominate in his said application, to appear and vote at such stock- 
holders' meeting upon the number of shares represented by said 
subscription receipt for the election of directors and upon any othei 
business transacted at such meeting: Provided, however, that as a 
condition precedent to the issue of such proxy the applicant shall 
file with the Trustee at its said office, on or before the tenth day pre- 
ceding such meeting, an affidavit executed as hereinafter in section 

11 hereof prescribed, and in one of the forms referred to in said 
1254 section 11, except that said affidavit shall refer to and describe 

a subscription receipt (or receipts) owned by said applicant, 
instead of certificates of interest, and that there shall be substituted 
in the form of said affidavit for the words " for the purpose of pro- 
curing the issue of shares of the capital stock of the Southern Pa- 
cific Company held by said Trustee, in exchange for said certificate 
(or certificates) of interest" the words "for the purpose of pro- 
curing the issue of a proxy to vote upon the shares of the capital 
stock of the Southern Pacific Company held by said Trustee repre- 
sented by the subscription receipt (or receipts) above described": 
And provided further, that the applicant for such proxy shall at the 
close of business on the tenth day preceding said meeting be regis- 
tered on the books of the Trustee as the owner of the subscription 
receipt (or receipts) upon which such application is based. 

The Trustee shall not be entitled to vote or issue proxies for vot- 
ing in respect of any of the said shares of defendant Southern Pacific 
Company except as in this section provided or as may be hereafter 
directed by the court. 
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Section 10. So long as any of the shares of the capital stock of the 
Southern Pacific Company aforesaid shall be held by the 

1255 Trustee, the Trustee shall collect and receive any and all cash 
dividends declared by the Southern Pacific Company apper- 
taining to the shares so held, which shall be payable to the Trustee 
as the registered stockholder entitled to such dividends by the terms 
of the declarations thereof. 

Upon the conversion pursuant to section 11 hereof of any certifi- 
cate of interest issued hereunder into a certificate for shares of capi- 
tal stock of the Southern Pacific Company held by the Trustee, the 
latter shall pay in cash to the owner of the certificate of interest so 
converted, or upon his order, the amount of all cash dividends col- 
lected by it, including the aforesaid accumulated dividends, apper- 
taining to the number of shares represented by such certificate of in- 
terest, but without interest thereon, and shall execute and deliver to 
such owner, or upon his order, a dividend order or assignment for the 
amount of any unmatured dividends declared in respect of such 
shares which shall be vested at the time of such conversion in the 
Trustee as the registered stockholder entitled thereto. Any interest 
realized or allowed by the Trustee upon funds paid to it as divi- 
dends shall be applicable to the payment of the compensation of the 
Trustee and the expenses of the administration of the trust, and 
any balance thereof remaining shall be paid to the defendant 

1256 Oregon Short Line Railroad Company, unless otherwise or- 
dered by the court. 

All dividends payable otherwise than in cash which shall be de- 
clared by the Southern Pacific Company shall be received and held 
by the Trustee for the pro rata benefit of said registered owners, from 
time to time, of the certificates of interest issued hereunder and out- 
standing, upon the same terms and conditions as the shares originally 
deposited, and shall be distributed to the persons who shall be the 
respective owners of certificates of interest when and as, and only 
when and as, the shares originally deposited are distributed to them 
respectively, subject to any necessary adjustment by scrip or other- 
wise, in the discretion of the Trustee, in respect of fractional shares. 
All subscription or other rights offered to stockholders of the South- 
ern Pacific Company shall be immediately assigned by the Trustee 
pro rata to said registered owners of the certificates of interest and 
subscription receipts issued hereunder and then outstanding, who 
shall be such registered owners at the date when such rights become 
fixed. 

No deduction shall be made by the Trustee in the distribu- 

1257 tion of such dividends or increase for any commissions or ex- 
penses of the Trustee or other cost of collection or payment. 
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Section 11. At any time upon demand, at its office in the city of 
New Fork, upon surrender of any outstanding certificate of interest 
by the registered owner thereof or his assignee, the Trustee shall 
deliver to him stock certificates for the number of shares of the de- 
fendant Southern Pacific Company (of the par value of $100 each) 
represented by the surrendered certificate of interest, which stock cer- 
tificates shall be issued by the said Southern Pacific Company and 
registered on its books in the name of the new holder, upon condi- 
tion, however, that the applicant for such conversion or exchange 
shall file with the Trustee a duly executed affidavit in one of the 
forms hereto annexed. 

The affidavit in the case of an individual applying for such con- 
version or exchange in his own right shall be substantially in the 
form annexed hereto marked " Form () ". 

If the applicant is a corporation or joint-stock company, the affi- 
davit shall be executed by its president, vice president, controller, 
secretary, or treasurer, or, in the case of a corporation of a foreign 
country, by one of its managing officers, and shall be substan- 

1258 tially in the form annexed hereto marked " Form I) 

If the applicant is a partnership, the affidavit shall be exe- 
cuted by one of the partners and shall be substantially in the form 
annexed hereto marked " Form E 

If the applicant is an executor, administrator, guardian, or testa- 
mentary or other trustee of an express trust, the affidavit shall be 
made by such executor, administrator, guardian, or trustee, as the 
case may be, or by one of such if the application is made on behalf 
of joint representatives, or, if such representative is a corporation 
or joint-stock company, by its president, vice president, controller, 
secretary, or treasurer, or, in the case of a corporation of a foreign 
country, by one of its managing officers, and shall be substantially in 
the form annexed hereto marked u Form F 

Provided, however, that whenever the number of shares of capital 
stock of the defendant Southern Pacific Company held by the Trustee 
hereunder shall be reduced by the conversion of certificates of interest 
as provided in this section to 500 shares, it shall be the duty of the 
Trustee thereupon to distribute such remaining shares pro rata 
amongst the registered owners of the then outstanding certificates 
of interest, or their assignees, upon the surrender of such cer- 

1259 tificates of interest, without requiring the affidavits herein- 
above provided for. 

All certificates of interest surrendered pursuant to conversions or 
exchanges effected under this section shall forthwith be canceled by 
the Trustee and shall not be reissued. 

Within thirty (30) days after the conversion of certificates of 
interest as herein provided shall have commenced, and at monthly 
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interval* thereafter, the Trustee shall file with the clerk of the court 
* report showing the aggregate amount of certificates of interest con- 
verted since the last previous report of the Trustee and the names of 
all persons, firms, or corporations to whom shares of stoek of the 
Southern Paeifie Company shall have been issued pursuant to every 
such conversion involving: more than one hundred (100) shares; and 
from time to time, upon the request of the Attorney General of the 
United States, the Trustee shall furnish him witk any information 
whieh he may require relating to the carrying out of this decree. 
Section 12. The Trustee shall keep at am office maintained! by it 
in the city of New York books for the registration and transfer 

1260 of the certificates of interest and subscription receipts issued 
hereunder. Provision may be made by the Trustee for the 

registration and transfer of subscription receipts and certificates of 
interest in London, England. Upon the surrender of any such cer- 
tificate of interest or subscription receipt duly assigned for transfer 
and the payment of any stamp tax reqjuired by lew the Trustee shall 
issue to the transferee one or rnxwe new certificates of interest or sub- 
scription receipts for a like number of shares and shall cancel the 
surrendered certificate of interest or subscription receipt. 

The Trustee may treat the person, in whose name shall be regis- 
tered any certificate of interest or subscription receipt, as herein- 
before provided, as the absolute o^v tier thereof, and shell not be 
affected by any notice to the contrary ; and alsov in order to enable it 
to- effectuate the true intent of this decree, the Trustee (so far as 
consistent with the provisions hereof ) may decide all matters- o£ 
detail in respect of the form of subscription receipts or certificates 
of interest and the arrangements necessary for their issue and 
transfer. 

The Trustee shall be accountable for its action hereunder 

1261 only in proceedings in this cause, and any order of the court 
entered upon notice to it and to the defendants. Union Pacific 

Railroad Company and Oregson Sliort Line Railroad Company, shall 
be full protection to the Trustee for any action which it may take 
pursuant thereto^ and any action so taken by the Trustee shall be 
binding upon all holders of subscription receipts and certificates of 
interest. The Trustee shall not 1 e liable to anyone for deferring to 
take any action until instructed by the court. 

In case any certificate of interest or subscription receipt issued 
hereunder shall become mutilated or be destroyed, the Trustee, in 
its discretion, may issue a new certificate of interest or subscription 
receipt of the same denomination in exchange and substitution for 
and upon cancellation of such mutilated certificate of interest or 
subscription receipt, or in lieu of and substitution for the same if 
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destroyed. In case of destruction the applicant for a substituted 
certificate of interest or subscription receipt shall furnish to the 
Trustee evidence of such destruction to the satisfaction of the Trustee, 
in its discretion, and such reasonable indemnity as the Trustee shall 
require. 

Section 13. From time to time the Trustee shall pay over to 

1262 the defendant Oregon Short Line Railroad Company, or to its 
order, upon demand, when and r.s received by it, the moneys 

received by it in payment of, or on account of, subscriptions or pur- 
chases as hereinbefore provided, and it shall not be liable for any loss 
of such moneys unless incurred through its gross negligence or willful 
misconduct. 

Section 14. The Trustee shall be entitled to reasonable compensa- 
tion, the amount thereof to be approved by the court, for all services 
rendered by it hereunder, which compensation, together with counsel 
fees and other expenses incurred hereunder and approved by the 
court, and all stamp and other taxes imposed by law upon the trans- 
fer of the shares of the Southern Pacific Company from the Trustee 
to the holders of certificates of interest, shall be paid by the defend- 
ants Union Pacific Railroad Company and Oregon Short Line Rail- 
road Company. 

Section 15. The defendant Southern Pacific Company is hereby 
authorized and directed from time to time to make anv transfers 
upon its stock books of the aforesaid shares of its capital stock held 
by the defendant Oregon Short Line Railroad Company, or its 
nominees, and to make all payments of dividends contemplated by 
the provisions of this decree or necessary or appropriate in the 
performance thereof. 

Section 16. Nothing in this decree nor in that entered. 

1263 February 12, 1913, shall be construed as prohibiting the de- 
fendant Union Pacific Railroad Company from acquiring at 

any time the capital stock or the railroads and other property of the 
defendant Central Pacific Railway Company. 

Section 17. If at any time after January 1, 1916, any of such cer- 
tificates of interest shall remain outstanding, the court in its discre- 
tion, after a hearing upon such notice to holders of certificates of 
interest as it may direct, may order the shares of the Southern 
Pacific Company represented by said certificates to be sold and the 
proceeds distributed to the registered owner or owners of such cer- 
tificate or certificates. 

Section 18. The Trustee is hereby authorized to treat all funds on 
deposit hereunder as general deposits and to allow interest thereon. 

Louis C. Krauthoff, Esquire, of New York City, is appointed com- 
missioner for the court to see to it that the letter and spirit of this 
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plan of dissolution is carried out and is directed to report to the 
court from time to time. 

Section 19. The Trustee shall be subject to removal by the court 
in its discretion, and, in the event of such removal, the court shall 
appoint another Trustee. 

1264 Section 20. Any party to this cause may make application 
to the court at any time for such further orders and directions 

as may be necessary or proper in relation to the carrying out of the 
provisions of this decree, or in relation to the disposition of the un- 
lawfully held shares of the defendant Southern Pacific Company; 
and jurisdiction thereof is retained for the purpose of giving full 
effect to this decree and the decree herein entered on February 12, 
1913, and for the purpose of making such other and further orders 
and decrees or taking such other action, if any, as may become neces- 
sary or appropriate to carry out and enforce said decrees and the 
directions of the Supreme Court. 

Walter H. Sanborn, 
William C. Hook, 
Walter I. Smith, 
United States Circuit Judges. 

June 30, 1913. 

1265 Form A. 

No. . shares. 

Certificate of interets in Southern Pacific Company stock. 

This is to certify that the undersigned (hereinafter designated as 

the " Trustee ") has received and now holds for or assigns 

certificates representing shares of the capital stock of the 

Southern Pacific Company, a corporation of the State of Kentucky, 
of the par value of $100 each, subject to the terms of a decree entered 

the day of June, 1913, by the District Court of the 

United States for the District of Utah, in the suit of the United 
States of America against Union Pacific Railroad Company and 
others, to which decree reference is hereby made for a statement of 
the terms and conditions upon which this certificate is issued and of 
the rights of the holder hereof, and to which decree the holder of this 
certificate assents by acceptance hereof. 

This certificate is one of a series of certificates issued by the under- 
signed in accordance with the terms of the said decree, repre- 

1266 senting in the aggregate not exceeding shares of 

the capital stock of said Southern Pacific Company. 
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The registered owner hereof, or his assigns, is entitled, upon the 
surrender of this certificate and upon filing with the Trustee an 
affidavit in the form required by section 11 of said decree (to the 
effect, in substance, that the applicant does not own any shares of the 
capital stock of the Union Pacific Railroad Company and is not act- 
ing for or on behalf of any stockholder of the Union Pacific Rail- 
road Company, or in concert, agreement, or understanding with any 
other person, firm, or corporation for the control of the Southern 
Pacific Company in the interest of the Union Pacific Railroad Com- 
pany, but in his own behalf in good faith), to receive a stock cer- 
tificate for the number of shares of the capital stock of said Southern 
Pacific Company represented by this certificate and to receive the 
amount of all dividends (but without interest thereon) appertaining 
to the number of shares represented by this certificate declared and 
payable by the Southern Pacific Company after the 2d day of Janu- 
ary, 1913, and collected and received by the Trustee prior to such 
conversion, and also to receive a dividend order or assignment 

1267 executed by the Trustee for any declared but unmatured divi- 
dend appertaining to said shares which shall be vested at the 

time of such conversion in the Trustee as the registered holder of 
said shares. All subscription or other rights offered by the South- 
ern Pacific Company appertaining to the shares represented by this 
certificate will be assigned to the registered owner hereof, as pro- 
vided in said decree. 

This certificate is transferable by the registered owner h<"-rof. in 
person or by his duly authorized attorney, at the office of the Trustee 
in the city of New York, upon surrender and cancellation hereof; 
and thereupon one or more new certificates for a like number of 
shares will be issued to the transferee in exchange therefor. 

This certificate is not valid until countersigned by the registrar. 

In witness whereof, , as Trustee, has caused this cer- 

tificate to be executed by one of its vice presidents and its corporate 
seal to be hereunto affixed and to be attested by one of its assistant 
secretaries this day of , 191 . 

Trustee. 

1268 By , 

Vice President. 

Attest : 



Assistant Secretary. 

Countersigned : 

By 

4478— vol 6—15 15 
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Form of assignment 

For value received the undersigned hereby sells, assigns, and trans- 
fers unto the interest in Southern Pacific Company 
shares and dividends thereon represented by the within certificate 
and does, hereby irrevocably constitute, and appoint at- 
torney to transfer the same on the books of the Trustee, with full 
power of substitution in the premises. 

Dated 

In tiie presence of — 



1269 Form B. 

No. shares. 

Subscription receipt for certificate of interest in Southern Pacific 

Company stock. 

This is to certify thattfce undersigned' (hereinafter designated as 
the "Trustee" has received payment of the first installment of 
twenty-five dollars ($26) per share of the subscription price 

pen share) of certificates of interest in 
shares of the capital stock of the Southern Pacific Company, of the. 
par value of $100 per share, and that , or assigns, will 

he entitled to receive a fully paid certificate of interest for said 
shares, at the office of the undersigned in the city of New York, 
upon the surrender of this receipt and the payment of the balance of 
said subscription price, on or prior to the day of 

, 1914, with interest thereon at the rate of 6 per cent 
per annum to the date of payment: 

For failure to pay the said deferred balance of the subscription 
price, with the interest thereon, on the day of , 

1914, will operate as a forfeiture of all rights in respect of the 

1270 subscription and the installment previously paid. 

The undersigned has received and will hold, until default 
in the payment of the principal or interest of the deferred balance 
of thv said subscription price, for the above-named subscriber, or 
assigns^, stock certificates representing the number of shares above 
specified of the capital stock of the Southern Pacific Company, sub- 
ject to the terms of a decree entered the day of June, 
1913, by the District Court of the United States for the District of 
Utah, in the suit of the United States of America against 1 Union 
Pacific Railroad Company and others, to which decree reference is 
hereby made for a statement of the terms and conditions upon which 
this subscription receipt is issued and of the rights of the holder 
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hereof, and to which decree the holder hereof assents by acceptance 
}*>neof. 

All dividends, appertaining to the number of shares above speci- 
fied, declared and payable by the Southern Pacific Company after 
the second day of January, 1013, will be collected by the Trustee, and 
paid over (but without interest thereon) to the holder of a fully paid 
certificate of interest for said shares, upon the conversion of such 
certificate of interest into said shares of the capital stock of 
1271 the Southern Pacific Company pursuant to the provisions of 

This subscription receipt is transferable by the registered owner 
heneof, in* person or by his duly authorized attorney, at the office of 
the Trustee in the city of New York or at its office on agency in 
London. England; upon surrender and cancellation hereof ; and 
thereupon one or more new subscription receipts for a like number 
of shares will be issued to the transferee in exchange herefor. 

The registered owner hereof is entitled, at any time not less than 
10 days prior to the annual stockholders' meeting of the Southern 
Pacific Company held on the Wednesday following, the first Monday 
of April in each year, and not less than 10 days prior to any special 
stockholders' meeting of said company, to require the Trustee to 
execute and deliver to such registered owner or his nominee a proxy 
appointing such attorneys, agents, and proxies as the registered 
owner hereof shall nominate in writings to appear and vote at snch 
stockholders' meeting upon the number of shares represented by this 
subscription receipt for the election of directors and upon any other 
business transacted at such meeting : Provided, however, That 
1272- such registered owner shall file with the Trustee, at its office 
in the-city : of New York^ ort or before the tenth day preceding 
such meeting, an affidavit in the form required by sections 9 and 11 
of said decree (to the effect^ ill substance, that the registered owner 
hereof does not own any shares of the capital stock of the Union 
Pacific Railroad Company and is not acting for or on behalf of any 
stockholder of the Union Pacific Railroad Company, or in concert* 
agreement, or understanding with any other person, firm, or cor- 
poration for the control of the Southern Pacific Company in the 
interest of die Union Pacific Railroad Company, but in his own 
behalf in good faith) ; and provided, further, that the applicant for 
such proxy shall at the close of business on the tenth day preceding 
said meeting be registered on the books' of the Trustee as the owner 
of this subscription receipt. 

This subscription receipt shall not be valid for any purpose unless 
signed on behalf of the Trustee by one of its officers or by- 
its- agents in London. 
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In witness whereof , as Trustee, has caused this cer- 

tificate of interest to be executed in its behalf this day 
of , 1913. 

1273 , 

Trustee. 
By 

Form of assignment. 

For value received, the undersigned hereby sells, assigns, and trans- 
fers unto this subscription receipt and the interest rep- 
resented thereby in shares of the capital stock of South- 
ern Pacific Company, and dividends thereon, and does hereby irrevo- 
cably constitute and appoint attorney to transfer the 
same on the books of the Trustee, with full power of substitution in 
the premises. 

Dated 

In the presence of — 



1274 Form C. 

State of , County of : 

, being duly sworn, deposes and says : 
That deponent is the bona fide owner in his own proper right of a 
certificate or certificates of interest, numbered , for 

shares, registered in the name of , issued 

by the Central Trust Company of New York, as Trustee, under a 
decree entered on the day of June, 1913. by the District 

Court of the United States for the District of Utah, in the suit of 
the United States of America against Union Pacific Railroad Com- 
pany and others, and makes this affidavit for the purpose of procur- 
ing the issue of shares of the capital stock of the Southern Pacific 
Company held by said Trustee in exchange for said certificate (or 
certificates) of interest. That deponent does not own in his (or her) 
own right any shares of the capital stock of the Union Pacific Rail- 
road Company, a corporation of the State of Utah, whether regis- 
tered in his (or her) own name on the books of said Union Pacific 
Railroad Company or registered in the names of others for de- 
ponent's use and benefit. That deponent, in making this application, 
is not acting for or on behalf of anv stockholder of the Union 

1275 Pacific Railroad Company or in concert, agreement, or under- 
standing with any other person, firm, or corporation for the 
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control of the Southern Pacific Company in the interest of the Union 
Pacific Railroad Company, but in his own behalf in good faith. 
Sworn to before me this day of , 191 . 

Form D. 

State of , County of , ss: 

, being duly sworn, deposes and says : 
That he is of the , a corporation (or a 

joint stock company), hereinafter called the " Applicant." That said 
applicant is the bona fide owner in its own proper right of a certifi- 
cate or certificates of interest, numbered , for 
shares, registered in the name of , issued by the Central 
Trust Company of New York, as Trustee, under a decree entered 
on the day of June, 1913, by the District Court of 
the United States for the District of Utah, in the suit of the 
United States of America against Union Pacific Railroad Com- 

1276 pany and others, and that deponent makes this affidavit for 
the purpose of procuring the issue of shares of the capital stock 

of the Southern Pacific Company held by said Trustee in exchange 
for said certificate (or certificates) of interest. That said applicant 
does not own in its own right any shares of the capital stock of 
the Union Pacific Railroad Company, a corporation of the State of 
Utah, whether registered in its own name on the books of said Union 
Pacific Railroad Company or registered in the names of others for 
said applicant's use and benefit. That said applicant in making this 
application is not acting for or on behalf of any stockholder of the 
Union Pacific Railroad Company or in concert, agreement, or under- 
standing with any other person, firm, or corporation for the control 
of the Southern Pacific Company in the interest of the Union Pacific 
Railroad Company, but in its own behalf in good faith. 

Sworn to before me this day of , 191 . 

1277 Form E. 

State of_ , County of , ss: 

, being duly sworn, deposes and says : 
That he is a member of the partnership of , herein- 

after called the "Applicants"; that said applicants are the bona 
fide owners in their own proper right of a certificate or certificates 
of interest numbered for shares, registered 

in the name of , issued by the Central Trust Company 

of New York, as Trustee, under a decree entered on the 
day of June, 1913, by the District Court of the United States for 
the District of Utah, in the suit of the United States of America 
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against Union Pacific Railroad Company and others, and deponent 
makes this affidavit for the purpose of procuring the issue of shares 
of the capital stock of the Southern Pacific Company held by said 
Trustee in exchange for said certificate (or certificates) of interest. 
That said applicants do not own in their own right any shares of 
the capital stock of the Union Pacific Railroad Company, a cor- 
poration of the State of Utah, whether registered in the applicants' 
own name cn the books of said Union Pacific Railroad Com- 

1278 pany or registered in the names of others for their use and 
benefit. That said applicants, in making this application, are 

not acting for or on behalf of any stockholder of the Union Pacific 
Railroad Company, or in concert, agreement, or understanding with 
any other person, firm, or corporation for the control of the South- 
cm Pacific Company in jthe interest of the Union Pacific Railroad 
Company, but in their own behalf in good faith. 
Swqrn to hefore me this day pf , 191 . 

Form IT. 

State of__ , County of , ss: 

, being duly sworn, deposes and says : 
That he is of . That the trust estate rep- 

resented by deponent is the bona fide owner in its own proper right 
of a certificate or certificates of interest numbered -for 
shares, registered in the name of , issued 

by the Central Trust Company of New York, as Trustee, under a 
decree entered on the day of June, 1913, by the District 

Court of the United States for the district of Utah, m the 

1279 suit of the United States against Union Pacific Railroad Com- 
pany and others. That deponent makes this affidavit -for the 

purpose of procuring the issue of shares of the capital stock of the 
Southern Pacific Company held by said Trustee, in exchange for 
said certificate (or certificates) of interest. That said trust estate 
does not own any shares of the capital stock of the Union Pacific 
Railroad Company, a corporation of the State of Utah, .whether 
registered in the name of said trust estate on the books of said Union 
Pacific Railroad Company or registered in the names of others ior 
the use and benefit of said trust .estate. That said trust estate, in 
making this application, is not acting for or on behalf of any stock- 
holder of the Union Pacific Railroad Company, or in concert, agree- 
ment, or understanding with any other person, firm, or corporation 
for the control of the Southern Pacific Company in the interest of 
the Union Pacific Railroad Company, but in its own behalf in good 
faith. 

Sworn to before me this day of , 191 . 
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1280 Defendants' Exhibit No. 50 (Part G), April 1G, 1915. 

Appellant's brief of facts and appellant's brief of the law filed in 
the United States Supreme Court on behalf of the United States 
of America by George W. Wickersham, Attorney General, Frank B. 
Kellogg and C. A. Severance, special assistants to the Attorney 
General in "The United States of America vs. The Union Pacific 
Railroad Company et al." 

Pursuant to stipulation at page 1929 of the testimony the briefs 
offered in evidence need not be copied among the exhibits in this case. 

1281 Defendants' Exhibit (Neill) No. 51, Ai-ril 16, 1915. 

Pacific Mail Steamship Company, 

Board of Directors, May 7, 191$. 

The chairman submitted draft of letter over his signature as 
president, dated New York, May 7, 1914, and addressed to the stock- 
holders of this company, explanatory of the steps proposed to be 
taken in connection with handling the company's business after July 
1, 1«14, as outlined in the foregoing resolution; and he stated he 
proposed, vnth the approval of this board, to forward a copy of 
this letter to each stockholder of the company ; 

Whereupon, on motion duly seconded, it was 

Resolved, That the proposed .action of the chairman to forward 
a copy of such letter to each stockholder of 'the company, and the 
form of such letter submitted as above are hereby approved. 

I, Hugh Neill, secretary of the Pacific Mail Steamship Company, 
do hereby certify that the above and foregoing is a true copy 

1282 of a preamble and resolution duly adopted by the board of 
directors of the Pacific Mail Steamship Company at a special 

meeting of said board held at the principal office of the company 
in Ahe city and State of .New York on the 7th day of May, 1914, at 
which a quorum was present ; and that the said preamble and resolu- 
tion are now in full force and effect. And I do further certify that 
annexed hereto, marked " Exhibit A", is a true copy of that certain 
letter, dated New York, N. Y., May 7, 1914, signed J. Kruttschnitt, 
president, and addressed to the stockholders of this company, in tlie 
foregoing resolution referred to; that annexed hereto, marked 
" Exhibit B ", is a true copy of the notice of annual meeting of stock- 
holders of Pacific Mail Steamship Company held May 27, 1914 ; that 
annexed hereto, marked " Exhibit C is a true copy of the printed 
form of proxy used at the annual meeting of stockholders of this 
company held May 27, 1914 ; and that I caused a copy of each of the 
above-described documents, hereinabove referred to as " Exhibits A. 
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B, and C ", respectively, to be mailed in a sealed wrapper, by United 
States mail, postage prepaid, addressed to each stockholder of record 
of this company, at his address as the same appeared on the books of 
the corporation. 

In witness whereof I have hereunto subscribed by name 

1283 and affixed the seal of said company this 5th dav of April, 
1915. 

[seal.] Hugh Neill, 

Secretary. 

" Exhibit A." 

Pacific Mail Steamship Company, 

Executive Offices, 165 Broadway, 

New York, N. May 7, 1914. 

To the stockholders of the Pacific Mail Steamship Company: 

The opening of the Panama Canal in the near future will prac- 
tically put an end to that part of the business in which this company 
is now engaged, which consists of through traffic between San Fran- 
cisco and Atlantic coast and Gulf ports of the United States and 
European ports, which traffic is now carried by the company's steam- 
ers between San Francisco and Balboa in connection with the Pan- 
ama Railroad between Balboa and Colon and Atlantic Ocean steam- 
ship lines. Upon the opening of the canal such traffic will move in 
one bottom and without transhipment from port of origin to port of 
destination. By reason of the expense of transhipment, as 

1284 well as the breakage of cargo through rehandling and the in- 
cidental loss, it will be impossible for this company to retain 

any of such competitive business. 

Entirely apart from the prohibitions of the act of Congress, known 
as the Panama Canal act, it would be impracticable and unprofitable 
for this company to try to compete for this business by sending 
through the canal the small combination freight and passenger 
steamers it now operates in the Panama service, since they would be 
in competition with the high-capacity vessels of the American-Ha- 
waiian Steamship Company, of the Grace Line, and of the Lucken- 
bach Line, all of the most modern design, with efficient cargo han- 
dling facilities, and all operated with small and economical crews, 
possible where freight alone is carried and passengers are excluded. 
Moreover, the company possesses the requisite number only of steam- 
ers with limited capacity to accommodate the coastwise business be- 
tween San Francisco and west coast ports. It has not a sufficient 
number of these small steamers to maintain service between Balboa 
and Atlantic coast ports, and possible relief by transfer of its large 
modem ships is out of the question because it owns a number barely 
sufficient to equip its trans-Pacific lines. 
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1285 Mr. Schwerin, the general manager of this company, in 
reporting the above facts, has recommended that the com- 
pany cease engaging in the business between the San Francisco and 
Atlantic ports via the Isthmus of Panama, above refered to. and 
confine the operation of its steamships (heretofore in Panama serv- 
ice) to handling freight and passenger traffic between San Fran- 
cisco and ports in Mexico and Central America, and, by tranship- 
ment at Balboa, to South American ports, and vice versa; between 
said Mexican and Central American ports and Europe and Atlantic 
coast and Gulf ports said traffic with Europe and Atlantic and Gulf 
ports to be handled to or from Balboa and transhipped to vessels 
operating through the canal ; and from San Francisco, Mexican, and 
Central American ports to ports of the West Indies and the north- 
east coast of South America, and vice versa. 

The directors approve of these recommendations, but desire that 
the matter be passed upon by the stockholders at their approach- 
ing annual meeting. Accordingly, the board, at its meeting to-day, 
May 7, 1914, passed resolutions submitting the question to the stock- 
holders. A copy of these resolutions is attached. 

1286 It is believed that the foregoing statement, in connection 
with the recitals of the resolutions, will fully explain the situ- 
ation. 

Yours, truly, 

J. Kruttschnitt, President. 

"Exhibit B." 
Pacific Mail Steamship Company. Notice of meeting. 

165 Broadway, Nexc York, A r . Y. 

The annual meeting of stockholders of the Pacific Mail Steamship 
Company will be held at the office of the company at No. 165 Broad- 
way, New York, N. Y., on Wednesday, the 27th day of May, 1914, 
at 11.45 o'clock a. m., for the election of directors and the transaction 
of such other business as may legally come before the meeting. 

The books for the transfer of stock will be closed at 12 o'clock m., 
Saturday, May 23, 1914, and will be reopened at 10 o'clock a. m., 
Thursday, May 28, 1914. 

Huoh Neill, Secretary. 

Dated May 7, 1914. 

1287 N. B. If you do not expect to be present at the meeting, 
please execute the enclosed proxy and promptly return it in 

the accompanying envelope. 

Hugh Neill, Secretary. 
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" Exhibit C." 

Proxy— Pacific Mail Steamship Company. Annual meeting Max 

27. 1914. 

Shares 

Know all men hy these presents: 

That , the undersigned, hereby constitute and appoint J. 

Kruttschnitt. G. M. Buck, and R. P. Schwerin, or any of them, or 
such person or persons as they or a majority of them may substitute 
and appoint, attorneys and proxies for and in the name, plaoe, and 
stead of the undersigned, to vote upon all stock of the Pacific Mail 
Steamship Company held or owned by the undersigned, according 
to the number of votes that the undersigned would be entitled to vote 
if then personally present at the annual meeting of the stockholders 
of the Pacific Mail Steamship Company, to be held at the . office of 
said company. No. 165 Broadway, New York, N. Y., on Wed- 

1288 nesday, the 27th day of May, 1014, at 11.45 o'clock a. m., and 
at all adjournments thereof, for the election of directors and 

the transaction of all such other business as may legally come 
before the meeting, including the approval and ratification of all 
action of the board of directors and of the executive committee since 
the last annual meeting of the stockholders of the company, hereby 
ratifying and confirming all that any of the said attorneys or their 
substitutes may lawfully do at said meeting in the name, place, and 
stead of the undersigned. 

Authority is hereby given to any of said attorneys and proxies, or 
their substitutes, to act in the absence of the others, with all the 
powers which the undersigned would possess if personally present at 
such meeting. All proxies heretofore made or given by the under- 
signed are hereby revoked. 

In witness whereof the undersigned ha — hereunto set hand.. 

and seal this day of May, 1914. 

Signed, sealed, and delivered in the presence of — 

[l. 8.] 

1289 Please date and sign this proxy in the presence of a witness, 
and return it promptly in the enclosed envelope to Hugh Neill, 

secretary, 165 Broadway, New York City. 

Pacific Mail Steamship Company stockholders' meeting. 

New York, May 27, 1911 
The sixty-seventh annual meeting of stockholders of the Pacific 
Mail Steamship Company was held at the office of the company, 165 
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Broadway. New York City, on Wednesday, May 27, 1914, at 11.45 
o'clock a. m., pursuant to notice made and given in conformity with 
Jaw and the by-laws of the company. 

On motion duly made and seconded, Mr. Gordon M. Buck was 
nominated as chairman of the meeting and, having received a unani- 
mous vote, was declared duly elected, and thereupon took the chair. 

On motion duly seconded Mr. Hugh Neill was appointed secretary 
of the meeting. 

The secretary submitted proofs of publication af the notice of the 
annual meeting, showing that the said notice had been published for 
the time and in the manner prescribed by the by-laws of the com- 
pany. 

1290 Oath of inspectors.— The oath of office of the inspectors of 
the meeting was then read by the secretary and ordered on file. 

List of stockholders.— The secretary also submitted a certified 
alphabetical list of stockholders of the company registered as such 
at the close of business on May 23, 1914, and, upon call of said list, 
it was found that there were present. at the meeting, in person or by 
proxy, stockholders owning shares as follows: 

1. By proxies in favor of J. Kruttschnitt. G. M. Buck, and 

R. P. Sehwerin, represented by G. M. Buck 185. 2&~ shares. 

2. By proxy in favor of Claude A. Simpler 1,100 shares. 

8. Owen F. Roberts, In person _ 5, 200 shores. 

4. Martin A. Springsteed. in person , 40 shares. 

Total , „ , 141, 575 shares. 

Of the aggregate par value of $14,157,500 and more than one-half 
of the capital stock of the company. 

Approval of minutes of board of directors.— The minutes of all 
the meetings of -the board of directors since May 28, 1913, were 

1291 read, and, on motion, duly seconded, it was, by a majority 
vote, 

Resolved, That all action of the board of directors and officers of 
the company since the 28th day of May, 1913, as set forth or men- 
tioned in the record of the minutes of meetings of the board of 
directors of the company, is hereby ratified, approved, and confirmed. 

Mr. Simpler, representing 1,100 shares, and Mr. Springsteed, 
owning 40 shares of stock, desired to be recorded as voting against 
approval of the resolution adopted by the board of directors at its 
meeting held May 7, 1914, relating to change in the conduct of the 
company's business proposed to be made July 1, 1914. 

Approval of minutes of executive committee.— The minutes of the 
meetings of the executive committee, held since May 28, 1913, were 
submitted, and, on motion, duly seconded, it was unanimously 

Resolved, That all action of the executive committee and officers 
of the company since the 28th day of May, 1913, as set forth or men- 
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tioned in the record of the minutes of the executive committee of 
this company, is hereby ratified, approved, and confirmed. 

1292 Opening of the polls. — At 12 o'clock, noon, the chairman 
declared the polls open for the purpose of receiving the votes 

of the stockholders for the election of directors for the ensuing year. 

At this point Mrs. Lizzie L. Poirier, a holder of 15 shares of stock, 
and Mr. George Reuter, a holder of 150 shares of stock came into the 
meeting. 

The following resolution was offered by Mr. Owen F. Roberts : 
Resolved, That the by-laws be amended so as to postpone the date 
fixed for the annual meeting of the stockholders, in order that in the 
future the annual report of the company may be prepared in time for 
the annual meeting of stockholders and be submitted at such annual 
meeting; and that the general manager of the company be present 
at the annual meeting. 

Having failed to receive a second, this motion was not put to a 
vote. 

The preambles and resolutions adopted at a special meeting of the 
board of directors of this company, held at its office, 165 Broadway, 
New York, on May 7th, 1914, were submitted to the meeting and read 
aloud by the secretary. 

On motion, duly made and seconded, the following pre- 

1293 ambles and resolution were by majority vote adopted : 

Whereas, the Pacific Mail Steamship Company is now oper- 
ating steamers which are engaged in freight and passenger traffic as 
follows : 

(1) Between San Francisco and Hawaiian Islands, Philippine 
Islands, China, and Japan. 

(2) Between San Francisco and ports on the west coast of Mexico 
and Central America, and also west coast of South America by inter- 
change with other vessels at Balboa. 

(3) Between west coast ports of Mexico and Central America and 
New York, New Orleans, and European ports, by through route con- 
sisting of its own steamers between San Francisco and Balboa, the 
Panama Railroad and Atlantic Ocean steamship service. 

(4) Between San Francisco, west coast ports of Mexicb and Cen- 
tral America and ports of the West India Islands and the northeast 
coast of South America, by a through route consisting of its own 
steamers on the Pacific Coast, the Panama Railroad and Atlantic 
Ocean steamship service. 

(5) Between San Francisco and New York, New Orleans, and 
European ports by through route consisting of its own steamers 

between San Francisco and Balboa, the Panama Railroad and 

1294 Atlantic Ocean steamship service. 
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Whereas Mr. R. P. Schwerin, the vice president and general man- 
ager of this company, has reported to the board of directors that 
irrespective of the prohibitions of the Panama Canal act it will 
not be practicable or feasible for this company, after the opening 
of the Panama Canal, to continue in the class of traffic embraced 
in section (5) above, because with a transhipment at Balboa it 
can not secure such traffic in competition with ships operating 
through the Panama Canal between San Francisco and Atlantic 
and European ports, and because the ships of this company now em- 
ployed in such trade are unsuitable and inadequate for service 
through the canal; and has recommended that the company con- 
tinue to engage in all of the traffic above specified except that em- 
braced in section (5). 

Whereas the board of directors by preambles and resolution, 
adopted at a special meeting held May the 7th, 1914, and submitted 
at this meeting, has referred to the stockholders the aforesaid recom- 
mendations of Mr. Schwerin ; 

Resolved, That the above referred to recommendations of Mr. 
Schwerin be approved, and the board of directors be and they 

1295 are herebv authorized to withdraw from the traffic described 
in clause (5) of the above preambles and to continue in the 

traffic embraced in sections (1), (2), (3), and (4), or so much 
thereof in which in the judgment of the board this company should 
continue to engage, such change to be made on or before July the 
1st, 1914, or at such other time or times as the board of directors 
may determine. 

Mr. Simpler, representing 1,100 shares, Mr. Springsteed, repre- 
senting 40 shares, and Mr. Owen F. Roberts, representing 5,200 
shares of stock, desired to be recorded as voting against the adoption 
of the foregoing resolution. Mr. George Reuter desired to be re- 
corded as not voting. All other shares represented at the meeting 
were voted in favor of the resolution. 

Closing of the polls. — At 2 o'clock p. m. the shareholders having 
had full opportunity to cast their ballots, the chairman declared 
the polls closed. Mr. George Reuter, representing 150 shares of 
stock, requested to be recorded as not voting in the election for 
directors. 

Thereupon the inspectors submitted their report as follows: 

1296 " Pacific Mail Steamship Company. Certificate of inspectors 

of election of directors. 

We, the undersigned, duly elected inspectors of election to serve 
at the anual meeting of stockholders of the Pacific Mail Steamship 
Company, a stock corporation of the State of New York, held on the 
27th day of May, 1914, do hereby certify as follows: 
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That a meeting of the stockholders of said corporation: Wf» held 
at 11.45 oVslook a. m. oil the 27th day of May v m^ al the: office of 
the corporation, at 166 Broadway, New York Citjy pursuant to due 

« • 

That before entering upon the discharge of; Oar* duties we Were 
severally sworn, and: the oath so taken by us is hereto annexed. 

That the result ofi the vote* taken at such meeting for the election 
of directors of said corporation for the ensuingryear was as follows: 



Henry W. <tc Forest — ^ ^ IKK. 2*5 

Robert Goeiet- — . . 13&.235 

J. Kruttsobnitt — . - _ 135,235 

1297 George H. Macy 135, 235 

Ogden Mills 135.235 

B. P. Kwenaon 185; 235 

W. A. Wellington ~~ - — 135.2:^ 

Owen F. Roberts * - 6,355 



That Henry W. de Forest,. Robert. Goeiet, -J. Krutteehnitt, George 
H. Macy. Ogden Mills, K. RSwertsen, P: Sehwerirt y L. J; Spence, 
and W. A. Worthington^ each having received 186^2^5 of the votes 
cast at said election, were declared by us duly elected directors of 
sadd corporation for the ensuing: year. 

In witness whereof we have made and signed this certificate this 
27th day of May, 1914. 

W. F. Ikn-L. 

Geo. M. Thohntox. 

Hi B. Hunry . 

Statu op Ninr Yowe, 

County of New Yorl% ss : 

On the 27th day of May, 1914, before me personally came 
YV. F. Bull, Geo. M. Thornton, and H. B. Henry, to me known 
1298 and known to me to be the individuals described in and who 
executed the foregoing certificates, and severally acknowledged 
to me that they executed the same. 

[seal.] Wm. E. La Plante, 

Notary PnhL'e, New York County No. 2227\ 

New York Register No. 61GJ,. 

Term expires-March 30, 1916. 

State of New York, 

County of New York, ss: 

We, the undersigned, W. F. Bull, Geo. M. Thornton, and H. B. 
Henry, duly appointed inspectors of election to serve at the annual 
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meeting- of stockholders of the Pacific Mail Steamship Company to 
be held at the office of said company, at No. 165 Broadway, in the 
city of New York, N. Y., on this 27th day of May, nineteen hundred 
and fourteen, being- severally duly sworn, do depose and say, and each 
for himself deposes and says, that he will faithfully execute the 
duties of inspectors at such meeting with strict impartiality and to 
the best of his ability. 

W. F. Bull. 

Geo. M. Thornton. 

H. B. Henry. 

1299 Sworn to and subscribed before me this 27th day of May, 
1914. 

[seal.] Wm. E. La Plante, 

Notary Public, New York County, No. 2227. 

New York Register No. 6m. 

Term expires March 30, 1916." 

On motion, duly seconded, the report of the inspectors of election 
was accepted and ordered placed on file, and the chairman declared 
that Messrs. Henry W. de Forest ttobert Goelet, J. Kruttschnitt, 
George H. Macy, Ogden Mills, E. P. Swenson, R. P. Schwerin, L. J t 
S pence, and W. A. Worthington, mentioned therein, were duly 
elected directors of the company for the ensuing year. 

On motion, adjourned. 

Hugh Neill, Secretary. 

1300 I, Hugh Neill, secretary of the Pacific Mail Steamship Com- 
pany, do hereby certify that the above and foregoing is a true 

copy of the minutes of the annual meeting of its stockholders held on 
the 27th day of May, 1914; and that annexed hereto is a copy of that 
certain resolution adopted at a special meeting of the board of direc- 
tors of the Pacific Mail Steamship Company held Mhy 7th. 1914. to 
which reference is made in the preamble and resolution appearing on 
page 4 of the foregoing minutes of the annual meeting of stockholders 
above referred to. And I do further certify that at the above-men- 
tioned annual meeting of stockholders, held on the 27th day of May, 
1914, the Southern Pacific Company was present by proxy covering 
110,755 shares of this company, owned by said Southern Pacific Com- 
pany, and that such shares were duly voted by proxy and participated 
in said annual meeting. 

In witness whereof I have hereunto subscribed my name and affixed 
the seal of said company this 5th day of April, 1915. 

[seal.] Huoh Neill, Secretary. 
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1301 Pacific Mail Steamship Company. Resolution adopted by 

board of directors May 7, 1914. 

Whereas the Pacific Mail Steamship Company is now operating 
steamers which are engaged in freight and passenger traffic as fol- 
lows : 

(1) Between San Francisco and Hawaiian Islands, Philippine 
Islands, China, and Japan. 

(2) Between San Francisco and ports on the west coast of Mexico 
and Central America, and also west coast of South America by in- 
terchange with other vessels at Balboa. 

(3) Between west coast ports of Mexico and Central America and 
New York, New Orleans, and European ports, by through route con- 
sisting of its own steamers between San Francisco and Balboa, the 
Panama Railroad, and Atlantic Ocean steamship service. 

(4) Between San Francisco, west coast ports of Mexican and 
Central America, and ports of the West India Islands and the north- 
east coast of South America, by a through route consisting of its 
own steamers on the Pacific coast, the Panama Railroad, and At- 
lantic Ocean steamship service. 

1302 (5) Between San Francisco and New York, New Orleans, 
and European ports, by through route consisting of its own 

steamers between San Francisco and Balboa, the Panama Railroad, 
and Atlantic Ocean steamship service. 

Whereas Mr. R. P. Schwerin, the vice president and general man- 
ager of the company, has reported to this board that, irrespective of 
the prohibitions of the Panama Canal act, it will not be practicable 
or feasible for this company, after the opening of the Panama Canal, 
to continue in the class of traffic embraced in section (5) above, be- 
cause with a transhipment at Balboa it can not secure such traffic in 
competition with ships operating through the Panama Canal be- 
tween San Francisco and Atlantic and European ports, and because 
the ships of this company now employed in such trade are unsuit- 
able and inadequate for service through the canal. 

Whereas Mr. Schwerin has recommended that the company con- 
tinue to engage in all ol the traffic above specified except that em- 
braced in section (5). 

Whereas this board approves Mr. Schwerin's recommendations, 
but believes that the suggested change in the business of the com- 
pany should be approved or authorized by the stockholders. 

1303 Resolved, That this board refer to the stockholders at their 
next meeting the matter of withdrawing from the traffic de- 
scribed in section (5) above, and continuing in the traffic embraced 
in sections (1), (2), (3), and (4). or so much thereof in which, in the 
judgment of the board, it should continue to engage, and that such 
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change shall be made on or tafore July 1. 1914, or at such other time 
as the board of directors may determine. 

I hereby certify that the above and foregoing is a true copy of pre- 
ambles and resolution unanimously adopted at a special meeting of 
the board of directors of the Pacific Mail Steamship Company, duly 
convened and held at the office of said Pacific Mail Steamship Com- 
pany, 165 Broadway, New York, N. Y., on the 7th day of May, 1914, 
at 11.30 o'clock a. m., eastern time. 

In witness whereof I have hereunto signed my name and affixed 
the seal of said company this 7th day of May, 1914. 

[seal.] Hugh Neill, Secretary. 

1304 Defendants' Exhibit No. 52, April 16, 1915. 
Interstate Commerce Commission, Washington. 

I, George B. McGinty, secretary of the Interstate Commerce Com- 
mission, do hereby certify that the attached is true copy of applica- 
tion of Southern Pacific Company, under the provisions of section 5 
of the act to regulate commerce as amended by section 11 of "An act 
to provide for the opening, maintenance, protection, and operation 
of the Panama Canal and the sanitation and government of the Canal 9 
Zone,'' approved August 24, 1912. in connection with the operation of 
the Pacific Mail Steamship Company, filed February 18, 1914, under 
docket No. 6605, the original of which is now on file and of record in 
the office of this Commission. 

In testimony whereof I have hereunto subscribed by name and 
affixed the seal of the commission this 5th day of April, 1915. 

George B. McGinty, 
Secretary of the Interstate Commerce Commission. 

[Seal, Interstate Commerce Commission, 1887.] 

1305 Before the Interstate Commerce Commission. 

Application of Southern Pacific Company under the provisions of 
section 5 of the act to regulate commerce as amended by section 11 
of "An act to provide for the opening, maintenance^ protection, 
and operation of the Panama Canal and the sanitation and govern- 
ment of the Canal Zone," approved August 24, 1912, in connection 
with the operation of the Pacific Mail Steamship Company. 

Comes now Southern Pacific Company, hereinafter called the peti- 
tioner, and respectfully shows: 

1. The petitioner is a corporation duly organized and existing 
under the laws of the State of Kentucky. The petitioner owns, con- 
trols, and operates either directly, as lessee, or through stock owner- 
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ship, lines of railroad within the States of California, Oregon, Utah, 
Nevada, Arizona, and New Mexico, extending from Portland in the 
State of Oregon, to Sacramento, in the State of California, from 
Ogden, in the State of Utah, through Sacramento to San Francisco, 
in the State of California, and from San Francisco, in the State of 
California, to a point in the State of New Mexico on the Rio 

1306 Grande River near El Paso, in the State of Texas, with 
branches thereof reaching numerous points in said States. 

Said lines of railroad hereinbefore described connect at or near El 
Paso with the line of railroad of The Galveston, Harrisburg & San 
Antonio Railway Company, which owns and operates a line of rail- 
road extending from said point to Galveston and Houston, in the 
State of Texas. At said city of Houston, in the State of Texas, the 
railroad of The Galveston, Harrisburg & San Antonio Railway Com- 
pany connects with a line of railroad owned and operated by the 
Texas & New Orleans Railroad Company, which owns and operates 
a line of railroad extending from said city of Houston to the Sabine 
River, at which point said last-named line of railroad connects with 
a line of railroad owned and operated by the Louisiana Western 
Railroad Company extending from the Sabine River to Lafayette, 
.in the State of Louisiana, at which point the line of railroad of the 
last named company connects with a line of railroad owned and 
operated by the Morgan's Louisiana & Texas Railroad & Steamship 
Company, extending from Lafayette, in the State of Louisiana, to 
New Orleans, in the State of Louisiana. Each of said lines of rail- 
road has numerous branches extending to numerous points within 
the States of Louisiana and Texas. 

1307 Substantially all of the capital stock of each of the railroad 
companies hereinbefore described as owning and operating 

lines of railroad east of El Paso in the State of Texas is owned by or 
in the interest of the petitioner. The petitioner is also the owner of 
substantially all of the capital stock of the Houston East & West 
Texas Railway Company, the Houston & Shreveport Railroad Com- 
pany, and the Houston & Texas Central Railroad Company, which 
through connections with each other or with one or more of the lines 
of railroad hereinbefore described form continuous lines for the 
transportation of persons and property to numerous points within 
the States of Texas and Louisiana. All of the lines of railroad here- 
inbefore described are engaged in the interstate transportation of 
persons and property and constitute a single system of railroads com- 
monly known as the Southern Pacific System. 

The petitioner is also the owner of all of the outstanding capital 
stock of the Southern Pacific Railroad Company of Mexico, a corpo- 
ration organized and existing under the laws of the State of New 
Jersey, which owns and operates a line of railroad extending from 
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at or near Nogales, in the State of Arizona, at which point it con- 
nects with the railroad of the petitioner to various points in the Re- 
public of Mexico. 

1308 2. The petitioner also owns 110,800 shares of the par value 
of $11,080,000 out of a total of 200,000 shares of the par value 

of $20,000,000 of the capital stock of the Pacific Mail Steamship 
Company, a corporation organized and existing under the laws of 
the State of New York, hereinafter called the Steamship Company. 
The Steamship Company owns and operates steamships plying be- 
tween San Francisco, in the State of California, Hawaii, and the 
Orient, and between San Francisco and Balboa on the western coast 
of the Isthmus of Panama and intermediate ports in the Republic of 
Mexico and in Central America. The vessels engaged in the latter 
service are not suitable for transoceanic service. 

3. Traffic between Atlantic and Pacific ports of the United States 
and between Pacific ports of the United States and Europe in which 
the Steamship Company engages is now handled across the Isthmus 
of Panama by rail, and thence by water carriers in which neither the 
petitioner nor the Steamship Company has any direct or indirect 
interest. Upon the opening of the Panama Canal it will be imprac- 
ticable and infeasible to continue the present service described in 
this paragraph 3 of this petition, or to handle traffic between 

the Pacific ports of the United States and the Atlantic or 

1309 Gulf coast or Europe by shipment to or from Balboa, there to 
be transhipped to or from other vessels in competition with 

through service. As a result of the opening of the Canal the Steam- 
ship Company will be unable to engage in traffic between said ports. 

4. From and after July 1, 1914, the steamship company will en- 
gage (in addition to its Hawaiian- Asiatic traffic hereinbefore de- 
scribed) in traffic between San Francisco and the ports of San Bias, 
Manzanillo, Acapulco, and Salina Cruz, in the Republic of Mexico; 
Ocos, Champerico, and San Jose de Guatemala, in the Republic of 
Guatemala; Acajutla, La Libertad, and La Union, in the Republic 
of Salvador; A ma pal a, in the Republic of Honduras; Corinto and 
San Juan del Sur, in the Republic of Nicaragua, and Punt a Arenas, 
in the Republic of Costa Rica, between said ports above named, 
between said Mexican and Central American ports and Europe, and 
between said Mexican and Central American ports and Atlantic and 
Gulf ports of the United States, which said traffic with Europe and 
with the Atlantic and Gulf ports will be handled by the steamship 
company to or from Balboa and transhipped in connection with the 

vessels of other lines in no way connected with the petitioner. 

1310 It will also engage in traffic between the port of Mazatlan, 
Mexico, and other Mexican and Central American ports above 
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named and between Mazatlan and Atlantic and Gulf ports of the 
United States. 

The location of the ports named herein is shown by the map at- 
tached hereto and made a part hereof marked " Exhibit A." 

None of the Mexican and Central American ports above named, 
except Mazatlan, a point on the Southern Pacific Railroad of Mexico, 
are reached by any railroad company owned, leased, operated, or 
controlled by the petitioner or in which the petitioner has any inter- 
est whatsoever by stock ownership or otherwise, either directly or 
indirectly, through any holding company or by stockholders or di- 
rectors in common or in any other manner. The steamhip company 
and the petitioner do not and could not compete in any manner what- 
soever for any of the traffic described in this paragraph; and 
petitioner alleges that its lines of railroad and the water line and 
service described herein are not competitive within the meaning of 
section 11 of "An act to provide for the opening, maintenance, pro- 
tection, and operation of the Panama Canal and the sanitation and 
government of the Canal Zone," approved August 24, 1912; 

1311 and that the said water service is being and will be operated 
in the interest of the public and is and will be of advantage to 

the convenience and commerce of the people, and that its continuance 
will neither exclude, prevent, nor reduce competition. 

o. From and after July 1, 1914, the steamship company will also 
engage in traffic between San Francisco and Mazatlan, in the Re- 
public of Mexico. The petitioner alleges that the situation in con- 
nection with the handling of said traffic is such as to admit of no 
possible competition between the rail lines of the petitioner and the 
steamship company; that the steamship company and the railroad 
lines of the petitioner do not and may not compete for said traffic 
within the meaning of said act of Congress of August 24, 1912; and 
that the said water service between said points is being and will be 
operated in the interest of the public and is and will be of advantage 
to the convenience and commerce of the people, and that its con- 
tinuance will neither exclude, prevent, nor reduce competition. 

0>. From and after July 1, 1914, the petitioner will also engage in 
the handling of local traffic between San Francisco and Balboa, but, 
as alleged in paragraph 3 hereof, will be unable to engage in 

1312 traffic between San Francisco and Balboa for transhipment 
to or from Atlantic or Gulf ports of the United States or to or 

from Europe. Petitioner states that said local traffic between San 
Francisco and Balboa is traffic for which the steamship company and 
the railroad lines of the petitioner do not and may not compete, and 
that the water service of the steamship company between said points 
is being and will be operated in the interest of the public and is and 
will be of advantage to the convenience and commerce of the people, 
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and that its continuance will neither exclude, prevent, nor reduce 
competition. 

7. The petitioner is advised and believes that the continuance of 
the existing service hereinbefore set forth as that in which the steam- 
ship company will engage from and after July 1, 1914, will not cause 
the petitioner's ownership of stock in the Pacific Mail Steamship 
Company to be in violation of said act of Congress of August 24, 
1912, but as said act contemplates that application shall be made to 
this commission not only for permission to continue a service in vio- 
lation of the statute but likewise for the purpose of determining 
whether an existing or contemplated situation is or will be in viola- 
tion thereof, the petitioner in order to avoid any suspicion of 

1313 wrongdoing or violation of the said act files this its applica- 
tion with this honorable commission. 

Wherefore petitioner prays that a full hearing may be had as pro- 
vided by section 11 of the act of Congress of August 24, 1912, and 
tli at the commission shall make an order or finding with respect to 
the meaning or interpretation of said act as applied to the facts here- 
inbefore set forth and for such relief as it may be entitled to receive. 

Fred H. Wood, 
C. W. Durbrow, 
Geo. D. Squires, 
Attorneys for Petitioner. 

Of counsel : 

J. P. Blair, 

W. F. Herein. 
New York, February 17, 1911 

1314 Interstate Commerce Commission, Washington. 

I, George B. McGinty, secretary of the Interstate Commerce Com- 
mission, do hereby certify that the attached is a true copy of amend- 
ment filed May 21, 1914, to application of Southern Pacific Com- 
pany, under the provisions of section 5 of the act to regulate com- 
merce as amended by section 11 of "An act to provide for the open- 
ing, maintenance, protection, and operation of the Panama Canal 
and the sanitation and government of the Canal Zone," approved 
August 24, 1912, in connection with the operation of the Pacific Mail 
Steamship Company, docket No. 6605, the original of which is now 
on file and of record in the office of this commission. 

In testimony whereof I have hereunto subscribed my name and 
affixed the seal of the commission this 5th day of April, 1915. 

George B. McGixtv, 
Secretary of the Interstate Commerce Commission. 

[Seal, Interstate Commerce Commission, 1887.] 
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1315 Before the Interstate Commerce Commission. 

In re application of Southern Pacific Company under the provisions 
of section 5 of the act to regulate commerce as amended by section 
11 of "An act to provide for the opening, maintenance, protection, 
and operation of the Panama Canal and the sanitation and gov- 
ernment of the Canal Zone," approved August 24, 1912, in connec- 
tion with the operation of the Pacific Mail Steamship Company. 

Amendment of application of Southern Pacific Company. 

Now comes Southern Pacific Company (hereinafter called the 
petitioner) and files this amendment to its application heretofore 
filed herein, and respectfully shows: 

As set forth in the original application filed herein, the Pacific 
Mail Steamship Company (hereinafter called the steamship com- 
psiny) is engaged in the transportation of passengers and property 
between Atlantic and Pacific ports of the United States and 

1316 between Pacific ports of the United States and Europe, which 
traffic is now handled across the Isthmus of Panama by rail and 

to or from the Isthmus by water carriers on the Atlantic side thereof, 
in which neither the petitioner nor the steamship company has any 
direct or indirect interest ; and, as therein set forth, upon the opening 
of the Panama Canal it will be impracticable and infeasible to con- 
tinue said service involving transhipment in competition with 
through service. Petitioner is informed that the said canal will 
probably not be open for through service until after July 1, 1914, 
after which date it is stated in the original application herein that 
the steamship company will be unable to engage in said traffic. It has 
been represented by the commercial and shipping interests of the Pa- 
cific coast that it would be unfortunate from the standpoint of the 
shipper if the steamship company should discontinue participation in 
said traffic until the canal is open for through traffic, and that with- 
out the steamers of the steamship company there would probably 
not be sufficient steamers to handle this traffic. In view of said 
representations the steamship company is willing and proposes to 
continue in said traffic, both passenger and freight, until there 
shall be substituted therefor a satisfactory and equivalent 

1317 through service. 

Petitioner also states that in addition to the traffic set 
forth in the original application filed herein, the steamship company 
engages in traffic between San Francisco and Mexican and Central 
American ports and ports of the West India Islands and the north- 
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east coast of South America. Petitioner states that the water serv- 
ice herein described is being and will be operated in the interest of 
the public, and is and will be of advantage to the convenience and 
commerce of the people, and that its continuance will neither exclude, 
prevent, nor reduce competition. 

Wherefore petitioner prays that a full hearing may be had as pro- 
vided by section 11 of the act of Congress of August 24, 1912, upon 
the matters herein set forth, as well as upon those set forth in the 
original application filed herein; and that the commission shall make 
an order or finding with respect to the meaning or interpretation 
of said act as applied to the facts hereinbefore set forth; and if 
continuance in said traffic or any part thereof shall be found to be 
in violation of the strict letter of said act, that the commission may 
make an order granting permission for continuance of the service 
herein described. 

1318 F. H. Wood, 

C. W. DlJRBROW, 

Attorneys for Petitioner. 

Of counsel : 

J. P. Blair. 

Wm. F. Herrix. 
New York, May 20, 1914. 

1319 Interstate Commerce Commission, Washington. 

I, George B. McGinty, secretary of the Interstate Commerce Com- 
mission, do hereby certify that the attached is a true copy of amend- 
ment filed December 7, 1914, to application of Southern Pacific Com- 
pany, under the provisions of section 5 of the act to regulate com- 
merce as amended by section 11 of "An act to provide for the open- 
ing, maintenance, protection, and operation of the Panama Canal 
and the sanitation and government of the Canal Zone," approved 
August 24, 1912, in connection with the operation of the Pacific Mail 
Steamship Company, docket No. f>605, the original of which is now 
on file and of record in the office of this commission. 

In testimony whereof I have hereunto subscribed my name and 
affixed the seal of the commission this 5th day of April, 1915. 

George B. McGinty, 
Secretary of the Interstate Commerce Commission. 

[Seal, Interstate Commerce Commission, 1887.] 
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1320 Before the Interstate Commerce Commission. 

Application of Southern Pacific Company to amend its application 
under the provisions of section 5 of the act to regulate commerce 
as amended by section 11 of " an act to provide for the opening, 
maintenance, protection, and operation of the Panama Canal and 
the sanitation and government of the Canal Zone," approved 
August 24, 1912, in connection with the operation of the Pacific 
Mail Steamship Company. 

Now comes Southern Pacific Company and states that at the time 
of the filing of its application herein it was advised that tranship- 
ment of traffic between Mexican and Central American ports and 
Europe and between Mexican and Central American ports and At- 
lantic and Gulf ports of the United States, as described in paragraph 
4 thereof, could be effected by transfer by railroad across the Isthmus 
of Panama from Balboa to Colon ; that it has since been advised that 
the Panama Railroad will not handle commercial shipments and 
that transfer must be made directly from vessel to vessel at one end 
of the canal; and that it is also advised that such tranship- 

1321 ment from vessel to vessel cannot be made in all instances at 
Balboa at the western end of the canal, and that it therefore 

may be necessary at times to make transfer of such traffic between 
Mexican and Central American ports and Europe or Atlantic and 
Gulf ports of the United States at Colon as well as at Balboa. 

In order, therefore, that said petition may conform to the change 
in conditions, petitioner prays leave to amend the same by inserting 
after the word "Balboa" in the sixteenth line of the fourth para- 
graph thereof the words " or Colon." 

H. C. Booth, 
Fred H. Wood, 
Attorneys for Petitioner. 

J. P. Blair, 
W. F. Herrin, 

Of Counsel. 
New York, December 3* 1914. 

1322 Interstate Commerce Commission, Washington. 

I, George B. McGinty, secretary of the Interstate Commerce Com- 
mission, do hereby certify that the attached is true copy of amend- 
ment filed April 2. 1915, to amended application of Southern Pacific 
Company, under the provisions of section 5 of the act to regulate 
commerce as amended by section 11 of "An act to provide for the 
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opening, maintenance, protection, and operation of the Panama 
Canal and the sanitation and government of the Canal Zone," ap- 
proved August 24, 1912, in connection with the operation of the Pa- 
cific Mail Steamship Company, docket No. 6605, the original of 
which is now on file and of record in the office of this commission. 

In testimony whereof I have hereunto subscribed my name and 
affixed the seal of the commission this 9th day of April, 1915. 

George B. McGinty, 
Secretary of the Interstate Commerce Commission. 

[Seal, Interstate Commerce Commission, 1887.] 

1323 Before the Interstate Commerce Commission. 

In re Application of Southern Pacific Company to amend its appli- 
cation under the provisions of section 5 of the act to regulate com- 
merce as amended by section 11 of "An act to provide for the 
opening, maintenance, protection, and operation of the Panama 
Canal and the sanitation and government of the Canal Zone," ap- 
proved August 24, 1912, in connection with the operation of the 
Pacific Mail Steamship Company. 

Amendment to amended application. 

Now comes Southern Pacific Company and amends its amended 
application herein by striking out, after the word " Balboa," in the 
16th line of the fourth paragraph thereof, the words "or Colon," 
which said words, "or Colon," were inserted by an amendment to 
the original application herein, dated New York, December 3, 1914, 
and transmitted to this honorable commission on December 5, 1914, 
so that the fourth paragraph of the application herein, as now 
amended, will be restored to its original condition, and will read as 
follows : 

1324 "4. From and after July 1, 1914, the steamship company 
will engage (in addition to its Hawaiian- Asiatic traffic here- 
inbefore described) in traffic between San Francisco and the ports 
of San Bias, Mazanilio, Acapulco, and Salina Cruz, in the Republic 
of Mexico; Ocos, Champerico, and San Jose de Guatemala, in the 
Republic of Guatemala; Acajutla, La Libertad, and La Union, in 
the Republic of Salvador; Amapala, in the Republic of Honduras; 
Corinto and San Juan del Sur, in the Republic of Nicaragua; and 
Punta Arenas, in the Republic of Costa Rica, between said ports 
above named, between said Mexican and Central American ports and 
Europe, and between said Mexican and Central American ports and 
Atlantic and Gulf ports of the United States, which said traffic with 



Digitized by Google 



2238 UNITED STATES VS. SOUTHERN PACIFIC CO. 

Europe and with the Atlantic and Gulf ports will be handled by the 
steamship company to or from Balboa and transhipped in connec- 
tion with the vessels of other lines in no way connected with the 
petitioner. It will also engage in traffic between the port of Mazat- 
lan, Mexico, and other Mexican and Central American ports above 
named and between Mazatlan and Atlantic and Gulf ports of the 
United States. 

"The location of the ports named herein is shown by the map 
attached hereto and made a part hereof, marked 4 Exhibit A." 

1325 "None of the Mexican and Central American ports above 
named, except Mazatlan, a point on the Southern Pacific Rail- 
road of Mexico, are reached by any railroad company owned, leased, 
operated, or controlled by the petitioner or in which the petitioner 
has any interest whatsoever by stock ownership or otherwise, either 
directly or indirectly, through any holding company or by stock- 
holders or directors in common or in any other manner. The steam- 
ship company and the petitioner do not and could not compete in 
any manner whatsoever for any of the traffic described in this para- 
graph; and petitioner alleges that its lines of railroad and the 
water line and service described herein are not competitive within 
the meaning of section 11 of 'An act to provide for the opening, 
maintenance, protection, and operation of the Panama Canal and the 
sanitation and government of the Canal Zone,' approved August 24, 
1912; and that the said water service is b eing and will be operated 
in the interest of the public and is and will be of advantage to the 
convenience and commerce of the people, and that its continuance 

will neither exclude, prevent, nor reduce competition." 

1326 Fred H. Wood, 

H. C. Booth, 

Attorneys for Petitioner. 

J. P. Blair, 
W. F. Herrin, 

Of Counsel. 
Dated, New York, March , 1915. 

(Pursuant to stipulation at page 1937 of the testimony, the re- 
mainder of Defendants' Exhibit No. 52, being the report of the 
Interstate Commerce Commission upon the foregoing application, 
mav be referred to in the officiallv printed and bound volumes of 
reports of the Interstate Commerce Commission, with the same effect 
as if incorporated in the record.) 
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1327 Defendants' Exhibit (Griggs) No. 53, April 20, 1915. 

Report of the Attorney General. 

Department of Justice, 
Washington, D. C, November 30, 1899. 

To the Senate and House of Representatives of the United States of 
America in Congress assembled: 

******* 

Pacific Railroad matters. — The deficiency appropriation act of July 
7, 1898 appointed the Secretary of the Treasury, the Secretary of 
the Interior, and the Attorney General a commission, with full 
power to settle the indebtedness to the Government growing out of 
the issue of bonds to aid in the construction of the Central Pacific 
and Western Pacific bond-aided railroads, upon such terms and in 
such manner as might be agreed upon by them, or by a majority of 
them, and the owners of said railroads, subject to the approval of the 
President. 

1328 An agreement for the settlement of this indebtedness was 
entered into between the said commissioners with the rail- 
road companies on February 1, 1899. At that date the amount due 
the United States for principal and interest upon its subsidy liens 
upon the Central Pacific and Western Pacific Railroads was $58,- 
812.715.48, more than one-half of which was accrued interest upon 
the principal debt. The agreement of settlement provided for the 
funding of this amount into 20 promissory notes bearing date Feb- 
ruary 1, 1899, payable, respectively, on or before the expiration of 
each successive six months for ten years, each note being for the sum 
of $2,940,635.78, or one-twentieth of the total amount due. The notes 
bear interest at the rate of 3 per cent per annum, payable semiannu- 
ally, and have a condition attached to the effect that if default be 
made, either in the payment of principal or interest of either of said 
notes or in any part thereof, then all of the said notes outstanding, 
principal and interest, shall immediately become due and payable 
notwithstanding any other stipulation of the agreement of settle- 
ment. 

It was further agreed that the payment of the principal and 

1329 interest of the notes shall be secured by the deposit with the 
United States Treasury of $58,820,000 of face value of first 

refunding mortgage 4 per cent gold bonds, to be thereafter issued by 
the Central Pacific or its successor having charge of the railroads 
then owned by said company, such bonds to be part of an issue of 
not exceeding $100,000,000 in all, and to be secured by mortgage 
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upon all railroads, equipments, and terminals owned by said Cen- 
tral Pacific Railroad Company, such mortgage to be a first lien upon 
such property or to be secured by the deposit as collateral of certain 
percentages of the outstanding bonds upon such property or on the 
different divisional parts thereof. 

The notes provided for by this agreement were duly executed and 
delivered to the Treasurer of the United States in conformity with 
the terms of the agreement. In pursuance of another provision of 
the agreement the four earliest maturing notes were purchased by 
Speyer & Co. March 10, 1899, and the proceeds, amounting to $11,- 
762,543.12 and accrued interest to the date of payment $35,771.02. 
in all $11,798,314.14, were received and covered into the Treasury 
March 27, 1899, as part payment of the indebtedness of the Central 
Pacific and Western Pacific Railroad Companies. The properties 
of the various companies comprising the Central Pacific sys- 

1330 tern were subsequently conveyed to a new corporation called 
the Central Pacific Railway Company, which latter company 

executed the mortgage and bends provided for by the agreement of 
settlement. On October 7, 1899, bonds were delivered to the Treasury 
Department by the Pacific Railway Company to secure the outstand- 
ing notes held by the Treasury in conformity to the terms of the 
agreement of settlement. The United States therefore holds the 
notes of the Central Pacific Railroad Company guaranteed by the 
Southern Pacific Railroad Company to the amount of $47,050,172.36. 
bearing interest payable semiannually at the rate of 3 per cent per 
annum and secured by the deposit of an equal amount of first- 
mortgage bonds of the Pacific Railway Company, thus providing 
beyond doubt or peradventure for the sure and gradual payment of 
the whole of this subsidy debt, and providing in the meantime for 
the payment of interest at the rate of 3 per cent upon the unpaid 
balances. 

In my report for the year 1898 I advised the Congress that the 
whole amount of principal and interest due on the Union Pacific sub- 
sidy had been realized and paid into the Federal Treasury, and tha: 
of the amount due upon the Kansas Pacific subsidy the whole 

1331 amount of the principal, namely, $6,303,000 had been paid in. 
leaving due to the Government only the accrued interest on 

the Kansas Pacific, amounting to about $6,500,000. I further re- 
ported that I had caused to be filed a claim on behalf of the United 
States on account of this deficiency against certain funds remaining 
in the hands of the receivers of the Union Pacific Railway Com- 
pany, which claims, along with many others aggregating a large sum. 
were subject to investigation and subsequent adjudication. This 
matter has since been brought to a conclusion, with the very satis- 
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factory result that the United States procured a decree directing the 
receivers to pay on account of its deficiency debt out of the moneys 
in their hands as pro rata dividend upon its deficiency claim the sum 
of $821,897.70. which sum has recently been paid into the Treasury 
of the United States and is to be credited against the deficiency above 
mentioned. 

The proceedings referred to in my last report pending against 
the American Loan and Trust Company of Boston as trustee for 
the purpose of securing on account of the Government's deficiency 
claim certain moneys in the hands of such trustee which represent 

the proceeds of securities mortgaged for the benefit and fur- 
1332 ther security of first-mortgage bonds of the Kansas Pacific 

Railway, and for the benefit, protection, and further security 
of the United States in respect to their subsidy bonds and interest 
thereon, have not yet been brought to a conclusion, but are being 
pressed with all due diligence, and before long I hope to be able to 
report the collection of a very substantial sum from this source in 
further reduction of the deficiency due the Government on this 
account. 

The amounts paid or secured to be paid to the United States on 
account of Pacific Railroad subsidy claims since November 1, 1897, 
will appear from the following table: 



Union Pacific, cash $58, 448, 223. 75 

Kansas Pacific, cash 6,303,000.00 

Central and Western Pacific — 

Cash i 11, 70S. 314. 14 

Notes 47,050,172.36 

Kansas Pacific, dividend on deficiency due United States, cash„ 821, 807. 70 



Total 124,421.607.95 



So that it appears that out of an indebtedness of about $130,- 
1333 000,000, more than one-half of which consists of accrued inter- 
est, the Government has realized in cash or its equivalent the 
sum of $124,421,670.95 within a period of less than two years. 

Talcing into account the enormous material benefits that have 
accrued to the country from the construction of these transconti- 
nental lines of communication and the advantage which the Govern- 
ment has had by way of reduced rates of transportation and service 
over them, the participation of the Government in the construction 
and maintenance of these enterprises has been fully justified and the 
faith of the original promoters and projectors of these great lines 

has been proven to have had a substantial basis. 

******* 



Digitized by Google 



2242 



UNITED STATES VS. SOUTHERN PACIFIC CO. 



1334 Defendants' Exhibit (Spence) No. 54, April 21, 1915. 

(Official map of Rand, McNally & Company showing in different 
colors, on a scale of thirty-five miles to the inch, all of the lines em- 
braced within the Southern Pacific system.) 

1335 Defendants' Exhibit (Spence) No. 55, April 21, 1915. 

(Official map of Rand, McNally & Company showing in different 
colors, on a scale of 160 miles to the inch, all of the lines embraced 
within the Southern Pacific system.) 

1336 Defendants' Exhibit (Spence) No. 56, April 21, 1915. 

(Map showing, in red, lines embraced within the Southern Pacific 
system, and, in green, all other lines engaged in transcontinental 
business December 31, 1900. 

1337 Defendants' Exhibit (Spence) No. 57, April 21, 1915. 

(Map showing, in red, lines embraced within the Southern Pacific 
system, and, in green, all other lines engaged in transcontinental 
business October 1, 1914.) 

3338 Defendants' Exhibit (Spence) No. 58, April 22, 1915. 

■ 

Lines maintaining soliciting organizations in California. 

Atchison, Topeka & Santa Fe Railway. 

Baltimore & Ohio Railroad. 

Canadian Pacific Railway. 

Chesapeake & Ohio Railway. 

Chicago, Burlington & Quincy Railroad. 

Chicago Great Western Railroad. 

Chicago, Milwaukee & St. Paul Railway. 

Chicago, Rock Island & Pacific Railway. 

Chicago & Alton Railroad. 

Chicago & Eastern Illinois Railroad. 

Chicago & North Western Railway. 

Colorado Midland Railway. 

Colorado & Southern Railway. 

Delaware, Lackawanna & Western Railroad. 

Denver & Rio Grande Railroad. 

El Paso & Southwestern Svstem. 

Empire Fast Freight Line. 
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1339 Erie Railroad. 

Grand Trunk Railway System. 
Great Northern Railway. 
Illinois Central Railroad. 
Kansas City, Mexico & Orient Railway. 
Kansas City Southern Railway. 
Lehigh Valley Railroad. 

Minneapolis, St. Paul & Sault Ste. Marie Railway. 

Minneapolis & St. Louis Railroad. 

Missouri, Kansas & Texas Railway. 

Missouri Pacific Railway. 

New York Central Lines. 

Nickel Plate. 

Northern Pacific Railway. 
Oregon Short Line. 

Oregon- Washington Railroad & Navigation Co. 

Pennsylvania System. 

Pere Marquette Railroad. 

Queen & Crescent Route. 

San Pedro, Los Angeles & Salt Lake Railroad. 

Southern Railway. 

St. Louis, Iron Mountain & Southern Railway. 

1340 St. Louis Southwestern Railway. 
St. Louis & San Francisco Railroad. 

Texas & Pacific Railway. 

Toledo, St. Louis & Western Railroad. 

L T nion Pacific Railroad. 

Wabash Railroad. 

Western Pacific Railway. 

Total, 46. 

1341 Defendants' Exhibit (Spence) No. 59, April 22, 1915. 

Lines maintaining soliciting organizations in Atlantic seaboard 

territory. 

Atchison, Topeka & Santa Fe Railway. 
Baltimore & Ohio Railroad. 
Boston & Albany Railroad. 
Boston & Maine Railroad. 
Canadian Pacific Railway. 
Central Railroad of New Jersey. 
Chesapeake & Ohio Railway. 
Chicago & Alton Railroad. 
Chicago & North Western Railway. 
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Chicago, Burlington & Quiney Railroad. 
Chicago Great Western Railroad. 
Chicago, Milwaukee & St. Paul Railway. 
Chicago, Rock Island & Pacific Railway. 
Cincinnati, Hamilton & Dayton Railroad. 
Cincinnati. New Orleans & Texas Pacific Rv. 

Cleveland, Cincinnati. Chicago & St. Louis Ry. 

1342 Colorado & Southern Railway. 
Colorado Midland Railway. 

Delaware & Hudson Company. 

Delaware, Lackawanna & Western Railroad. 

Denver & Rio Grande Railroad. 

El Paso & Southwestern System. 

Erie Railroad. 

Grand Trunk Railway System. 

Illinois Central Railroad. 

Kansas City, Mexico & Orient Railway. 

Kansas City Southern Railway. 

Lake Erie & Western Railroad. 

Lake Shore & Michigan Southern Railway. 

Lehigh Valley Railroad. 

Louisville & Nashville Railroad. 

Michigan Central Railroad. 

Minneapolis, St. Paul & Sault Ste. Marie Railway. 
Missouri, Kansas & Texas Railway. 
Missouri Pacific Railway. 
New York Central & Hudson River Railroad. 
New York, Chicago & St. Louis Railroad (Nickel Plate). 
New York, New Haven & Hartford Railroad. 

1343 Norfolk & Western Railway. 
Northern Pacific Railway. 

Oregon Short Line. 

Oregon- Washington Railroad & Navigation Co. 

Pennsylvania System. 

Philadelphia & Reading Railway. 

Pittsburgh. Cincinnati, Chicago & St. Louis Ry. 

Queen & Crescent Route. 

St. Louis & San Francisco Railroad. 

St. Louis, Iron Mountain & Southern Ry. 

St. Louis Southwestern Railway. 

San Pedro, Los Angeles & Salt Lake Railroad. 

Seaboard Air Line Railroad. 

Southern Railway. 

Toledo. Peoria & Western Railway. 

Toledo, St. Louis & Western Railroad. 
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Union Pacific Railroad. 

Vicksburg, Shreveport & Pacific Railway. 

Wabash Railroad. 

Western Pacific Railway. 

West Shore Railroad. 

Total, 59. 

1344 Defendants' Exhibit (Spence) No. 60, April 22, 1915. 

Daily passenger-train service via Sunset Route. 

March, 1883. — One through train daily in each direction between 
New Orleans and San Francisco. 
Time between New Orleans and San Francisco: 

Westbound : 5 days, 4 hours, 40 minutes. 

Eastbound : 5 days, 4 hours, 55 minutes. 
Time between New York and San Francisco: 

Westbound : 7 days, 20 hours, 40 minutes. 

Eastbound : 7 days. 17 hours, 55 minutes. 
Time procured from schedules shown on pages 238, 239, and 356 
of the Travelers' Official Guide, dated March, 1883. 

December, 1885. — One through train daily in each direction be- 
tween New Orleans and San Francisco. 

Time between New Orleans and San Francisco : 

Westbound : 4 days, 17 hours, 10 minutes. 

Eastbound : 4 days, 14 hours, 10 minutes. 

1345 Time between New York and San Francisco: 
Westbound : 6 days, 22 hours. 

Eastbound : 6 days, 21 hours, 10 minutes. 
Time procured from schedules shown on pages 235, 236, and 439 of 
the Travelers' Official Guide dated December, 1885. 

December, 1900. — One through train daily in each direction be- 
tween New Orleans and San -Francisco. 

Time between New Orleans and San Francisco : 

Westbound : 4 days, 1 hour, 30 minutes. 

Eastbound : 3 days, 23 hours, 30 minutes. 
Time between New York and San Francisco : 

Westbound : 5 days, 17 hours, 15 minutes. 

Eastbound : 5 days, 16 hours, 43 minutes. 
Note. — During the winter months of 1900-1901 a Sunset Limited 
train was operated three times weekly in each direction. 

Time procured from schedules shown on pages 517 and 798 of the 

Official Guide dated December, 1900. 

1346 December, 1914. — Two through trains daily in each direc- 
tion between New Orleans and San Francisco. 

4478— vol 6—15 17 
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Time between New Orleans and San Francisco (Sunset Limited) : 

Westbound : 3 days, 6 hours, 30 minutes. 

Eastbound : 3 days, 2 hours, 10 minutes. 
Time between New York and San Franokoo : 

Westbound : 5 days, 1 hour, 55 minutes. 

Eastbound : 4 days, 18 hours, 0 minutes. 
Time procured from schedules shown on pages 811 and 1234 of the 
Official Guide dated December, 1014. 

The time between New York and San Francisco via Southern Pa- 
cific steamers, twice weekly in each direction, is: 

Westbound : 8 days, 6 hours, 30 minutes. 

Eastbouftd: 8 days, 11 hours, 40 minutes. 

1347 Defendants' Exhibit (Spbnce) N«. 61, Afml 22, 1*19. 

Daily passenger train service via Ogden route. 

March, 1883. — No through train, but direct connections made daily 
at Omaha and Ogden. 
Time between Chicago and San Francisco : 
Westbound : 5 days, 1 hour, 10 minutes. 
Eastbound : 4 days, 20 hours, 45 minutes. 
Time between New York and San Francisco : 
Westbound : 6 days, 5 hours, 30 minutes. 
Eastbound : 6 days, 2 hours, 30 minutes. 
Time procured from schedules shown on pages 171 and 247 of the 
Travelers' Official Guide dated March, 1883. 

December, 1885. — No through train, but direct connections made 
daily at Omaha and Ogden. 
Time between Chicago and San Franciseo : 

Westbound : 4 days, 15 hours, 10 minutes. 

1348 Eastbound : 4 days, 13 hours, 50 minutes. 
Time between New York and San Francisco: 

Westbound : 5 days, 20 hours, 10 minutes. 

Eastbound : 6 days. 
Time procured from schedules shown on pages 221 and 311 of the 
Travelers' Official Guide dated December, 1885. 

December, 1900. — Two through trams daily westbound and three 
daily eastbound between Chicago and San Francisco. 
Time between Chicago and San Francisco (Overland Limited) : 

Westbound : 3 days, 2 hours, 15 minutes. 

Eastbound : 2 days, 21 hours, 30 minutes. 
Time between New York and San Francisco: 

Westboimd: 4 days, 4 hours, 15 minutes. 

Eastbound : 4 days, 0 hours, 30 minutes. 
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Time procured from schedules shown jqr pages 17Q and 519 of the 
Official Guide dated December, 1900. 

1349 December, 1914. — Three through trains daily westbound 
and four daily eastbound between -Chicago and San Francisco. 

Time between Chicago and San Francisco (Overland Limited) : 

TVestbound : 2 days. 17 hours. 10 minutes. 

Easlboiuid : 2 days, 15 hours, 30 minutes. 
Time between New York and San Francisco : 

Westbound : 3 days, 18 hours, 25 minutes. 

Eastbound : 3 days, 14 hours, 20 minutes. 
Time procured from schedules shown on pages 235 and 809 ©f the 

Official Guide dated December, 1914. 

1350 Defe xn a ^ ts" E^nrniT (Spexce) No. 62, April 22, 1915. 



Statement showing total tonnage from and to all territories moving 
via Ogden, as compared with movement to and from Atlantic 
seaboard territory, for the year ended June 30, 1914: 





Eastbound. 


Westbound. 


Total. 




Tons. 


% 


Tons. 


% 


Tons. 


% 


Atlantic seaboard territory.. 


154.229 
592, 5S8 


20.0 
79.4 


G8. 916 
£49, 009 


11.2 
88.8 


223, 145 
1,141,597 


16.3 
83.7 






746, 817 


100.0 


617, 925 


100.0 


1,364, 742 


100.0 





1351 Defen da nts' Exhibit (Spence) No. 63, 

S-l. 



22. 1915. 



Statement of commercial freight tonnage and revenue of the South- 
ern Pacific Company on traffic moved via El Paso gateway (includ- 
ing relatively Email amount of traffic interchanged with A., T. & S. F. 
Ry at Deming, N. M. ) between all points west of Ogden, Utah, open 
to traffic via Ogden gateway and Atlantic seaboard territory : Com- 
prising all points east of a line from Toronto, via Buffalo and Pitts- 
burgh, to Bristol, Tenn., and north of the line of the Norfolk & West- 
em Railway from Bristol to the Atlantic Ocean, for the year ended 
June 30, 1914. 

Tons. Revenue. 

. 85,059 1.202. 10U 

- 94,737 



Total east and west bound. 



179, 70(5 3, 101, 292 
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1352 Defendants' Exhibit (Spence) No. 64, April 22, 1915. 

S— 2. 

Statement of commercial freight tonnage and revenue of the South- 
ern Pacific Company on traffic moved via El Paso gateway (includ- 
ing relatively small amount of traffic interchanged with A., T. & S. F. 
Ky., at Deming, N. M.) between all points west of Ogden, Utah, open 
to traffic via Ogden gateway and Middle West territory : Comprising 
all points on and east of the line of the C, R. I. & P. Ry., from Kan- 
sas-Oklahoma State line via McFarland and Belleville, Kansas, and 
Des Moines, Iowa, to St. Paul, north of the northern boundary of 
Oklahoma and Arkansas, north of the Ohio River and west of the 
Atlantic seaboard territory, for the year ended June 30, 1914 : 

Tons. Revenue. 

En st bound 222,325 1,838,626 

Westbound 219.246 2,311,285 

Total east and west bound 441, 571 4, 149, 911 

1353 Defendants' Exhibit (Spence) No. 65, April 22, 1915. 

S— 3. 

Comparsion of commercial freight tonnage and revenue of South- 
ern Pacific Company on traffic moved by El Paso gateway with that 
moved by Ogden gateway between all points west of Ogden, Utah, 
open to traffic via Ogden on the one hand and Atlantic seaboard 
territory and Middle West territory on the other hand, for the 
year ended June 30, 1914. 

Atlantic seaboard territory. 



Via El Paso. Via Ogden. 





Tons. 


Revenue. 


Tons. 


Revenue. 




85, 059 
94, 737 


1, 202, 109 
1,899,083 


154,229 
68,916 


926,433 
593,339 


179, 796 


3, 101, 292 


223, 145 


1, 519, 772 


Middle West territory. 




Via El Paso. 


Via Ogden. 


Tons. 


Revenue. 


Tons. 






222, 325 
219, 246 


1,838, 626 
2, 311, 285 


368, 975 
259,648 


2, 576, 384 
2,451, 700 


441,571 


4, 149, 911 


628, 623 


5,028,084 
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1354 Defendants' Exhibit (Spence) No. GG, April 22, 1915. 



Statement of commercial tonnage and revenue of Southern Pacific 
Company on traffic which originated, passed over, or was delivered on 
Central Pacific Railroad moving via Ogden gateway to and from 
Atlantic seaboard territory for the year ended June 30, 1914: 



[Even tons and dollars.] 



istbound. 



Westbound 

East and west bound 



... 154,229 
... 68,916 



ZM, 339 



— 223, 145 1, 519, 772 
1355 Defendants' Exhibit (Spence) No. 67, April 22, 1915. 



Statement of Commercial tonnage and revenue of Southern Pacific 
Company on traffic which originated, passed over, or was delivered 
on Central Pacific Railroad moving via Ogden gateway to and from 
Middle West territory: 

Tons. He venae. 

308,975 2,576,384 

259,048 2,451,700 



Eastbound- 



East and west bound 628, 623 5, 028, 084 

1356 Defendants' Exhibit (Spence) No. 68, April 22, 1915. 



Comparison of commercial tonnage and revenue of Southern 
Pacific Company on traffic via El Paso and via Ogden which origi- 
nated, passed over, or was delivered on Central Pacific Railroad to 
and from Atlantic seaboard territory and Middle West territory, 
for the year ended June 30, 1914. 

[Even tons and dollars.] 
Atlantic seaboard territory. 





Via El Paso. 


Via Ogden. 


Tons. 




Tons. 






34,812 
50, 045 


646,005 
1,093, 267 


154, 229 
68, 916 


926, 433 
593, 339 


84, 857 


1, 739, 272 


223, 145 


1, 519, 772 
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\fiddle West territory. 





Via El Paso. 


Via Ogden. 


Tins. 


R«\.-enne. 


Ton*. 


Revenue. 




31,180 
63, 734 


28» T 437 
665,035 


308,975 
259,648 


2,57«,384 
2,451, 700 






94, 914 


934, 492 


628, 623 


5,028,OS4 





1357 Defendants' Exhibit (Spence) No. 68f, April 22, 1915. 

S— I 



Statement of commercial freight tonnage and revenue of the 

Southern Pacific Company on traffic moved via Ogden gateway, be- 
tween all points in Nevada and Atlantic Seaboard Territory, for the 
year ended June 30, l&LL 



aud dollars.] 



Eastbound 



Tons. 

28,234 
2, IAS 



East and* west bound 
1358 Dm n da nts* 



(Spence) Noi 69, 



. 30,372 75. 
22, 1915, 



Statement of commercial freight tonnage and revenue of the 
Southern Pacific Company on traffic moved via Ogden gateway, be- 
tween all points in Nevada and Middle West territory, for the year 
ended June 30, 1914. 



[Even tone and dollars.] 



Eastbound 



Tons. 
16, 852 



Revenue. 
140,071 



Westbound 25, 898 

East and west bound 



42,750 426. 8<>S 
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1359 Defendants' Exhibit (Spence} No. 70, April 22, 1915. 

S— 9. 

Comparison of commercial tonnage and revenue of Southern 
Pacific Company on traffic moved via El Paso and Ogden gateways 
between all points in Nevada and Atlantic seaboard territory and 
Middle West territory for the year ended June 30, 1914. 

[Even tons and dollars.] 



Atlantic seaboard territory. 





Via Ei Paso. 


Via Ogden. 


Tons. 


Revenue. 


Tons. 


Revenue. 




■ 

0 

539 


0 

13, 281 


28, 234 
2,138 


45, 651 
30, 198 






539 


13, 281 


30,372 


75,849 




MWdle West) territory. 




Via Bl Paso. Via 6gdeA> 


Tons. 


Revenue. 


Tons. 


Revenue. 




0 
30 


0 
959 


16, 852 
25, 898 


140, 071 
28(5, 237 




Eaat and west bound 


30 


959 


42, 750 


426, 308 



1360 Defendants' Exhibit (Spence) No. 71, April 22, 1915. 

S-10. 

Statement of commercial tonnage and revenue of Southern Pacific 
Company on traffic moved via Ogden gateway between all points in 
Oregon and beyond and in California north of Roseville, Davis, 
Elmira^ Suisun, and South Vallejo and Atlantic seaboard territory 
for the year ended June SO, 1914. 

[Even tons and dollars,] 

Tons. Revenue.. 

Eaetbound 27,517 167.05©. 

Westbound 4, 684 40, 233 

East and west bonnd 32, 201 207, 292 
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1361 Defendants' Exhibit (Spence) No. 72, April 22, 1915. 

S— 11. 

Statement of commercial tonnage and revenue of Southern Pacific 
Company on traffic moved via Ogden gateway between all points in 
Oregon and beyond and in California north of Roseville. Davis, 
Elmira, Suisun, and South Vallejo and Middle West territory for 
the year ended June 30, 1914. 

[Even tons and dollars.] 

Tons. Revenue. 

Bastbound 86.165 471,253 

Westbound 17, 362 186, 738 

Bast and west bound 103, 527 657.991 

1362 Defendants' Exhibit (Spence) No. 73, April 22, 1915. 

S— 12. 

Comparison of tonnage and revenue of Southern Pacific Company 
via El Paso as shown in petitioner's Exhibits Nos. 55 and 56 with 
that via Ogden on traffic moved between Atlantic seaboard terri- 
tory and Middle West territory on one hand and points in Oregon 
and beyond, and in California north of Roseville, Davis, Elmira, 
Suisun, and South Vallejo for the year ended June 30, 1914 : 

Atlantic seaboard territory. 





Via El Paso. 


Via Ogden. 




Revenue. 


Tons. 






22, 161 
2, 801 


426, 324 
84,260 


27, 517 
4,684 


167,059 
40,233 




Eaat and west bound 


24,962 


510,584 


32, 201 


207,292 


Middle West territory. 




Via El Paso. 


Via Ogden. 


Tons. 




Tons. 






5, 351 
13, 122 


51, 384 
124, 919 


86, 165 
17, 362 


471, 253 
186. 738 






18, 473 


176,303 


103, 527 


657,991 
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13G3 Defendants' Exhibit (Spence) No. 74, April 22, 1915. 

S— 13. 

Statement of commercial tonnage and revenue of Southern Pacific 
Company on traffic moved via Ogden gateway between San Francisco 
and Oakland, California, and Atlantic seaboard territory for the 
year ended June 30, 1914: 

[Even tuns .aid dollars.] 

Tons. Revenue. 

Eastboaiid 14,025 127,697 

Westbound 44,214 380.256 

East and west bound 58,239 507,953 

1364 Defendants' Exhibit (Spence) No. 75, April 22, 1915. 

S— 14. 

Statement of commercial tonnage and revenue of Southern Pacific 
Company on traffic moved via Ogden gateway between San Francisco 
and Oakland, California, and Middle West territory for the year 
ended June 30, 1914: 

[Even tons and dollars.] 



Tons. Revenue. 

Eastbound _ 52,432 336.713 

Westbound 126, 237 1, 140, 547 

East and west bound 178, 669 1, 477, 260 

■ 

1365 Defendants' Exhibit (Spence) No. 76, April 22, 1915. 

S— 15. 



Comparison of commercial tonnage and revenue of Southern Pa- 
cific Company on traffic moved via El Paso gateway and via Ogden 
gateway between San Francisco and Oakland, California, and At- 
lantic seaboard territory and Middle West territory, for the year 
ended June 30, 1914: 

[Even tons and dollars.] 



ATLANTIC SEABOARD TERRITORY. 





Via El Paso. 


Via Ojcden. 

* 


Tons. 


Revenue. 


Tons. 


Revenue. 




4, 598 
38, 933 


95, 841 
920, 602 


14, 025 
44, 214 


127, 697 
380, 256 






43, 531 


1,016, 343 


58, 239 


507, 953 
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MIUDLE WEST TERRITORY. 





Via El Paso. 


Via Ogden. 


Tons. 


Revenue. 


Tan*. 


Revenne. 




10, 295 
40. 497 


70. 209- 
433, 465 


52, 432 
126, 237 


336, 71S 
1, 140,547 






50, 792 


509, G74 


178, 669 


1, 477, 260 





1366 Defendants' Exhibit (Spence) No. 77, April 22, 1915. 

S— 17. 



Statement of commercial' tonnage moved via El Paso and Ogden 
between points in California, Banning to Mojave and Santa Barbara, 
inclusive, and points in Oregon on one hand and points in Atlantic 
seaboard territory on the other, for the year ended June 30, 1914: 





East bound. 


Westbound. 


Total. 




Tons. 


Tom. 


Tom. 




41, 105 


37, 617 


78,722 




7, 533 


1,743 


9,276 



1367 Defendants' Es chibit (Spence) No. 78, April 22, 1915. 



S — 16. 

Statement of commercial tonnage moved via El Paso and Ogden 
between points in California, Banning to Mojave and Santa Bar- 
bara, inclusive, and points in Oregon on one hand and points in 
Middle West territory on the other, for the year ended June 30, 
1914: 





Eastbound. 


Westbound. 


Total. 




Tons. 


Torn. 


Tom. 


Southern California 


178, 978 


139, 724 


318,702 




1,878 


10, 716 


12. 594 



13G8 Defendants' Exhibit (Spence) No. 79, April 22, 1915. 

S— 18. 



Statement of commercial tonnage moved between points west of 
Ogden, Utah, south of the Oregon-California State line and north 
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of Mojave and Santa Barbara on the one hand and Middle West 
territory on the other hand, for the year ended June 30, 1914 : 





Host bound. 


Westbound. 


Total. 


Tons. 

331,218 
1,244 
1,177 

76, 777 


Per 

0011 1. 


Tons. 




Per 
cent 


Via Ogden 

Via Sunset-Gulf 

Via New Orleans 

Via El Paso and other gateways 

east thereof except New Or- 

le&nn 

Total 


80, 7 
.3 
.3 

18.7 


241,407 
13 

11,278 
75, 754 


73.5 
0 
3.4 

23.1 


572, 625 
1, 257 
12,455 

152, 531 


77.5 
.2 
1.7 

20,6 


410, 416 


100 


328, 452 


100 


738,868 


100 



1369 Dependants' Exhibit (Spence) No. 80, April 22, 1915* 

S— 26. 



Statement of commercial tonnage moved between points west of 
Ogden, Utah, south of the Oregon-California State line and north of 
Mojave and Santa Barbara on the one hand and Atlantic seaboard 
territory on the other hand, for the year ended June 30 T 1914 : 





Kaaibound: 


W«mi bound- 


Total. 


Tons. 


Per 

cent. 


Tons . 


Per 

cent. 


Tons. 


Per 

cent. 


Via EI Pa#» and other gateways 
oast thereof except New Or- 
leans 


140,900 
37, 166 
603 

13, 362 


73.4 
19.3 
.3 

7 


66,101 
41, 762 
2,174 

14, 546 


53.1 
33.5 
1.7 

11.7 


207, 001 
78, 928 
2,777 

27,908 


65.4 
24.9 
.9 

8.8 


192,031 | 100 


124,583 


100 


316,614 | 100 



1370 Defendants' Exhibit (Spence) No. 81. April 22, 1915. 



Statement of commercial freight interchanged between Southern 
Pacific Company and Union Pacific Railroad Company at Ogden, 
Utah, for the fiscal years ended June 30, 1M3 and 1914: 

WIS, tone, 1014, ton*. 

Eastbound 606,122 508,035 

Westbound __ 547,861 469,406 
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1371 Defendants' Exhibit (Spence) No. 82, April 22, 1915. 

S— 22. 

Comparison of tonnage to and from Middle West territory moved 
via El Paso, which had origin or destination on Central Pacific bond- 
aided line, with tonnage moved via Ogden, which had origin or des- 
tination on Southern Pacific or Central Pacific nonbond-aided lines, 
for the year ended June 30, 1914: 





Eastbound. 




Total. 


Via El Paeo 


5, 765 
329,589 


9,233 
233, 689 


14, 99S 

563,278 







Movement via Ogden is over 3,755% of movement via El Paso. 



1372 Defendants' Exhibit (Spence) No. 83, April 22, 1915. 

S— 30. 

Comparison of tonnage to and from Atlantic seaboard territory 
moved via El Paso, which had origin or destination on Central Pacific 
bond-aided line, with tonnage moved via Ogden, which had origin 
or destination on Southern Pacific or Central Pacific nonbond-aided 
line, for the year ended June 30, 1914 : 





Eastbound. 


Westbound. 


Total. 




6,237 
112,306 


7,586 
66,547 


13,723 
178,853 







Movement via Ogden is 1,303% of the movement via El Paso. 



1373 Defendants' Exhibit (Spence) No. 84, April 22, 1915. 

Map showing alternative competing routes for transcontinental 
traffic of the Chicago, Milwaukee & St. Paul Railway Company. 

1374 Defendants' Exhibit (Spence) No. 85, April 22, 1915. 

Map showing alternative competing routes for transcontinental 
traffic of the Union Pacific Railroad Company. 
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1375 Defendants' Exhibit (Spence) No. 86, April 22, 1915. 

Map showing alternative competing routes for transcontinental 
traffic of the Missouri Pacific system, consisting of the Missouri 
Pacific Railway, the Denver & Rio Grande Railroad, and the West- 
ern Pacific Railway. 

1376 Defendants' Exhibit (Spence) No. 87, April 22, 1915. 

Map showing alternative competing routes for transcontinental 
traffic of the Atchison, Topeka & Santa Fe Railway. 

1377 Defendants' Exhibit (Spexce) No. 88, April 22, 1915. 

Map showing alternative competing routes for transcontinental 
traffic of the Great Northern Railway. 

1378 Defendants' Exhibit (Spence) No. 89, April 22, 1915. 

Map showing alternative competing routes for transcontinental 
traffic of the Chicago and North Western Railway. 

■ 

1379 Defendants' Exhibit (Spence) No. 90, April 22, 1915. 

Map showing alternative competing routes for transcontinental 
traffic of the Chicago, Rock Island & Pacific Railway. 

1380 Defendants' Exhibit (Spence) No. 91, April 22, 1915. 

Map showing alternative competing routes for transcontinental 
traffic of the Chicago, Burlington & Quincy Railroad. 

1381 Defendants' Exhd3it (Spence) No. 92, April 22, 1915. 

Map showing alternative competing routes for transcontinental 
traffic of the Pennsylvania Railroad system. 

1382 Defendants' Exhibit (Spence) No. 93, April 22, 1915. 

Map showing alternative competing routes for transcontinental 
traffic of the Baltimore & Ohio Railroad system. 

1383 Defendants' Exhibit (Spence) No. 94, April 22, 1915. 

Map showing alternative competing routes for transcontinental 
traffic of the New York Central lines. 
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1384 Defendants' Exhibit No. 95, April 24, 191a. 

11— Extract from the •Commercial and Financial Chronicle, February 18, 

volume 68, pages 329 and .330.] 

Central Pacific R. R. — Settlement — Official announcement — Rcftd- 
justment plan. — Messrs. Speyer & Co. make the following announce- 
ment : " The agreement of settlement of the Central Pacific R. R. Co. 
has been executed by the railroad company and by the Government 
commission, and approved by the President. The agreement pro- 
vides for the payment in full of the debt of the raflroad company, 
principal and interest, amounting to a"bout $59,000,000, in twenty 
equal half-yearly installments, running with 3 per cent interest, the 
first one to mature August 1, 1899. The twenty notes given by the 
railroad company to correspond with these installments are to be 
secured by an equal amount of first refunding bonds, which are to be 
created under the readjustment plan shortly to be promulgated here 
and in Europe. The readjustment of the financial affairs of the rail- 
road company is to be in charge of Messrs. Speyer & Co., New York; 
Messrs. Speyer Brothers, London ; Laz Speyer Ellisen, Frank- 

1385 f ort-on-the-Main ; Messrs. Teixeira de Mattoe Brothers, Am- 
sterdam, and the Deutsche Bank of Berlin."" 

The sum due as of Feb. 1 was $58,812,714, composed of the follow- 
ing items : 

Central Pacific debt February 1, $25,885,120 principal and $36,- 
604,385 interest, lees $9,100,452 of judgments, bonds, and sinking 
fund, leaving net liabililty $53,389,052. The amount due by the 
Western Pacific on the same date was $5,423,662, making the total 
sum due by the two roads $58,812,714. 

The agreement will obviate the necessity of foreclosure. 

The act under which the settlement is made was passed by Congress 
last July, and was given in full in our issue of July 2, page 27. The 
act appoints the Secretary of the Treasury, the Secretary of the Inte- 
rior, and the Attorney General a commission with full power to settle 
the indebtedness, provided that any and all settlements shall be sub- 
mitted in writing to the President for his approval ©r disapproval, 
and unless approved by him shall not be binding. (V. 67, pp. 1157, 
1163.) 

13H6 1:2 — Extract from the Commercial and Financial Chronicle, February 25. 

1899, volume OS. iw#es 352 to 354.] 

The Central Pacific reorganization plan. 

The plan just submitted for the reorganization of the Central 
Preerfic property seems thorough and complete. It accomplishes 
three distinct objects, each important in itself and essential to any 
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sound and comprehensive scheme for establishing the property firmly 
in public estimation and confidence. In the first place, it secures that 
prime prerequisite, the adjustment and settlement of the indebtedness 
owing to the United States. In the second place, it accomplishes that 
other and hardly less desirable object, the placing of the relations 
between the Central Pacific and the Southern Pacific on a definite 
and assured basis, removing cause for future misunderstanding and 
controversy. In the third place, it provkles*for the complete refund- 
ing at a lower rate of interest of all the bonded indebtedness of the 
Central Pacific, while at the same time furnishing needed cash for 
present and future capital wants. 

1387 As far as the settlement with the United States is concerned, 
the country certainly has no reason to complain. The Govern- 
ment gets the full amount of its claim, both principal and interest, 
namely $58,812,715. Such favorable terms for it were considered 
as hardly within the range of probabilities, or even possibilities, only 
a short time ago. By this we mean that few thought the company 
could safely undertake to carry a burden of obligations such a settle- 
ment on such a basis involved. No doubt, if the claim had been held 
by a private creditor it could not have been collected in full. A spirit 
of equity and fairness would have required part abatement of the 
claim. In the case of the United States as a public creditor, the occa- 
sion for leniency and concession was tenfold greater. The country 
as a whole, and the Government in particular, has derived incalcula- 
ble advantages and blessings from the building of the road as part 
of the first route across the continent. Besides this, the United States 
is strong and prosperous, and would have suffered no hardship or in- 
convenience if it had agreed to forego a portion of its large claim. 

But Congress was unyielding. Its action was controlled by those 
antagonistic to the road. These people succeeded in having a 

1388 law passed forbidding a settlement involving compromise or 
concession. The full pound of flesh was demanded — nothing 

less. This was the situation confronting the security holders and 
those administering the property. The company was practically 
helpless. The terms of the law were rigid and severe. There was 
no alternative but to accept them, merciless and unfair though they 
certainly were and onerous as they seemed likely to prove. And 
quick action, too, was called for, since this law declares that a settle- 
ment, even cn these harsh terms, must be effected within twelve 
months from the date of the passage of the act (that is, July 7. 
18$8)^ otherwise the President was directed to begin foreclosure pro- 
ceedings under the Government lien. This latter would have meant 
the wiping out of the junior equities. Nothing remained but to try 
and avert this unfortunate contingency, and a method has now been 
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devised for meeting the requirements of the law. while placing the 
prospects for the security holders on a very encouraging basis. 

Several fortuitous circumstances have opportunely come in to 
facilitate the operation, and to this must be ascribed the fact that 
a task which but a short while back seemed impossible is now being 
confidently undertaken by a very shrewd and able syndicate of 
1380 financiers. Traffic and revenues have very considerably in- 
creased during the last eighteen months, so there is a much 
larger basis of earnings to start with. Then the outlook for indus- 
trial interests is now altogether assuring, where previously it had 
been clouded by many uncertainties. Furthermore, the rate of in- 
terest in this country has been steadily declining, so that money can 
be borrowed on lower and more advantageous terms than a short 
time back. Of the two new issues of bonds provided under the re- 
organization, one bears only 4 per cent interest, the other but 
per cent. The old bonds carried 5 to 6 per cent interest. Thus 
the saving to be effected in annual charges in this way is important. 
Then it must also be remembered that the Central Pacific has held 
large corporate sinking funds, and the assets in these funds count 
as an important offset to the increased obligations incurred in the 
settlement of the Government claim. A statement in the reorganiza- 
tion plan shows that the securities in these sinking funds, and which 
are to be deposited as part security for the new 3£ per cents, aggre- 
gate $12,553,000 and yield a present annual income of $689,680. 

The reorganization scheme is in many respects a clever and 
1300 ingenious contrivance. The payments to the Government are 
arranged in exact accordance with the new law. And here a 
little study will show that our lawmakers, in their desire to be severe 
and give no quarter, have overreached themselves. The law pro- 
vides that in any settlement in the " final payment " and " full dis- 
charge" of the indebtedness "shall not be postponed to exceed ten 
years, and the whole amount, principal and interest, shall be paid 
in equal semiannual installments within the period so limited." In 
compliance with these provisions, the agreement with the Govern- 
ment provides for the payment of the debt in twenty equal semi- 
annual installments. The payments are to be evidenced by twenty 
notes of the railroad company, falling due one every six months 
l>eginning August 1, 1890, and these notes are to be secured by an 
equal amount at face value of the new first refunding mortgage four 
per cent gold bonds. The ordinary way of settling would have been 
to make a direct tender of the new bonds. The terms of the law 
of Congress made that impossible, so notes had to be given instead, 
with the new bonds as security. But the notes bear only 3 per cent 
interest, while the bonds bear 4 per cent. The result is a saving 
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of one per cent per annum to the company. Messrs. Speyer & 

1391 Co. have agreed to purchase the $11,76*2,543 of these notes 
earliest maturing; that, however, will still leave $47,050,172 of 

notes in possession of the Government. Eventually these notes will 
be replaced by the new refunding bonds, but in the meantime the 
difference in interest will mean a saving to the company of $470,000 
per year in the charges. 

One other good result will follow, and in this sense the rigorous 
terms of the law will prove a not unmixed evil. Had payment been 
in bonds, the Government might have held them indefinitely and 
thus retained its interest in the property, furnishing occasion for a 
continuation of the meddlesome interference with the affairs of the 
road on the part of Congress which has characterized its course in 
the past. As it is, a definite limit is set to the time within which the 
pecuniary concern of the United States may continue. After ten 
years Government interest in the property will cease, and the United 
States will be totally eliminated as a factor in the road's affairs. 
Indeed, this may be said to be the situation from the start under 
the new arrangement, for with the indebtedness placed on a fixed 
basis the only concern the Government has is to see that the semi- 
annual payments are met, and that, of course, by the arrange- 

1392 ment is put beyond question. 

The reorganization scheme provides, as already indicated, 
for the taking up of all the existing bond issues of the Central Pacific 
Company. These will be replaced by two general issues — (1) $100,- 
000,000 of first refunding mortgage 4 per cent gold bonds, to run 
not less than forty-five years, and (2) $25,000,000 of 3£ per cent 
mortgage gold bonds, to run thirty years. The latter as a lien upon 
the property and plant of the new company will be subordinate to 
the first refunding mortgage bonds, but, on the other hand, will have 
a prior lien upon the existing sinking-fund assets (amounting, as 
stated above, to $12,553,000 in securities, besides a small amount of 
cash), and also a lien upon the lands and the land notes covered by 
the mortgage securing the present land bonds. The new company 
will likewise issue $20,000,000 of 4 per cent cumulative preferred 
stock, mainly for betterments and additions to the property, $5,000,000 
being expressly reserved for this purpose, to be used at the rate of 
not exceeding $200,000 per annum. This preferred stock will not be 
sold, but will all be taken by the Southern Pacific Company, which 
will issue and sell its collateral trust bonds against the same, 

1393 bearing 4 per cent interest. Finally there will be $67,275,500 
of new common stock, the same as at present. Under the terms 

of the arrangement with the Southern Pacific the latter will guar- 
antee both the new issues of Central Pacific bonds. 

447S— vol 0— 15 18 
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The fixed charges of the new company will be heavier than those 
of the old company. This follows from the fact that the payment to 
the United States is so large and includes such great arrearages of 
interest (the payment of $58,812,715 being more than double the 
original principal of the subsidy bonds issued in aid of the road 
and which amounted to only $27,855,680), which arrears of interest 
have now to be capitalized. Part of the additional burden falls on 
the Southern Pacific Company, which agrees to issue altogether 
$36,819,000 of the collateral trust bonds referred to above. But the 
charges on that account may be disregarded in considering the posi- 
tion of the new Central Pacific Company by itself. For the year 
ending June 30, 1898, the fixed charges were $4,269,905. The charges 
of the reorganized company, when the whole $100,003,000 of new 
4s and $25,000,000 of 3$s have been issued, will be $4,875,000. For 
the present, however, there will be a saving of $470,000 in the 
way noted above on the notes issued to the Government, re- 

1394 ducing the total of charges on the Central Pacific to $4,405,000, 
as against the $4,269,000 actually paid for the late year. The 

direct increase, therefore, will be comparatively small. 

As against the $4,405,000 of charges which the new company will 
have to meet, the Central Pacific's net earnings from operations in 
the late year were $5,658,033. For the 10| years ending last June 
the average of the net earnings was $4,893,259. In both cases this 
is independent of the income from the securities in the sinking 
funds, which, as we have seen, at present amounts to $689,680 per 
year. The position of the new company would thus appear to be 
entirely safe and secure. It would seem, too, that the inducement 
to the old bondholders to take the new securities offered them in 
exchange for their present obligations is strong. The terms vary for 
the different issues, larger or smaller proportions of the 4s and the 
3£s being given in each case, depending upon the merits and position 
of the old security. But the old bondholders are not tied down to 
the terms of exchange. If they prefer, the reorganization syndicate 
will purchase their holdings for cash — offering for some issues par 
and accrued interest, for others 105 and interest, and for still 

1395 others 109 and interest. Of the $100,000,000 of 4s, $47,056,000 
will be retained against the 3 per cent notes given the Govern- 
ment, $51,253,500 will go in partial exchange for existing bonds, and 
$1,090,500 will be purchased by the syndicate to provide the cash 
requirements of the plan. Of the 3$ per cents, $13,695,000 will go in 
partial exchange for existing bonds and $11,305,000 will be pur- 
chased by the syndicate. 

The cash requirements are put altogether at $21,420,100. Of this, 
$11,762,543 represents the money needed to take up the first four 
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semiannual notes given the Government and $9,657,550 represents 
the sum required for new equipment, improvements, and other pur- 
poses. To raise this large sum of money the syndicate purchases, 
besides the $1,690,500 of refunding 4s and $11,305,000 of new 3£s, 
the amount of $12,000,000 of the new Southern Pacific collateral 
trust bonds to be created. It is estimated that in this way upwards 
of $4,500,000 cash will be provided which will be immediately avail- 
able for improvements. 

We have stated above that one of the merits of the plan is that 
it provides a definite adjustment of the relations with the 
1896 Southern Pacific as well as with the United States. This is 
accomplished by giving Southern Pacific stock in exchange for 
Central Pacific. The argument in opposition to Southern Pacific 
control of Central Pacific has always been that the former had an 
alternative route in its line via El Paso and that it was to its in- 
terest to favor this line at the expense of the Central Pacific route 
via Ogden. But as stockholders of the Southern Pacific it will be 
immaterial to the present shareholders of the Central Pacific which 
route is developed. They will have a proprietary interest in both, 
and all cause for complaint will be removed. 

The proposition to the Central Pacific shareholders looks very 
attractive and certainly surpasses anything that was deemed probable 
by outsiders only a few months ago. If the shares had been called 
upon to pay an assessment of $20 or $25 a share, hardly anyone would 
have been surprised. Instead they are asked for a cash payment of 
only $2, and in return are given share for share of Southern Pacific 
stock and 25 per cent of collateral trust 4 per cents. As to the value 
of Southern Pacific stock, that company in the late year showed a 
surplus above charges and expenses of $4,122,602. Even after de- 
ducting $1,299,258 spent for betterments and additions, the 
1397 surplus was $2,823,344. The Central Pacific surplus for the 
same twelve months, to be added to this, was $1,561,464. But 
as against the latter there is the increase in charges to be taken into 
account. 

Central Pacific's own charges, we have seen, will be increased only 
$135,095. The interest on the collateral trust bonds of the Southern 
Pacific will, of course, be an entirely new charge. The plan, as 
already remarked, provides altogether for $36,819,000 of these bonds, 
but only $23,819,000 will be required at present— $16,819,000 being 
given to Central Pacific shareholders and $12,000,000 being sold to 
the syndicate. On this $28,819,000 of bonds the annual interest 
charge will be $1,152,760, but that will be offset by the $690,000 in- 
come (roughly) on the securities in the Central Pacific sinking 
funds, making a net increase of $462,760, which, added to the 
$135,095 increase in the Central Pacific's own charges, gives an ag- 
gregate augmentation in charges of $597,855. Deducting this from 
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the $1,561,464 surplus for the Central Pacific, as above, we have 
$963,609 to be added to the Southern Pacific's own surplus of 
$2,823,344, making a total of $3,786,953 ; that is to say, the new charges 
when applied to last year's earnings show a surplus in the 

1398 sum of over 3$ million dollars after the expenditure of 
H million dollars ($1,299,258 by the Southern Pacific and 

$162,250 by the Central Pacific) for betterments and additions. Of 
course the aggregate of Southern Pacific stock will be increased. At 
present the total is $121,070,810; the amount issuable against Central 
Pacific shares will add $67,275,500, and $10,118,184 is issuable against 
the stocks of Southern Pacific proprietary roads not yet exchanged, 
bringing the total up to $198,464,494. 

1399 [3 — Extract from the Commercial and Financial Chronicle. February 25, 

1809. volume (SS. pages 37S and 379.] 

Central Pacific R. R. — Southern Pacific Company — Readjustment 
plan — Control of Stock — Guaranty. — Under date of Feb. 8, 1899, 
Messrs. Speyer & Co. and their associates have prepared a plan 
for the thorough readjustment of the finances of the Central Pacific 
R. R. Co. The plan contemplates the acquisition of a controlling 
interest in the stock by the Southern Pacific Co., and immediately 
thereupon the guaranteeing by that company of the bonds of two 
new Central Pacific issues. 

As stated last week, a settlement has been negotiated with the 
United States Government of its claim against the company, per 
agreement dated Feb. 1, 1899. The balance of the indebtedness due 
to the United States, as of Feb. 1, 1899, as therein stated, amounted, 
principal and interest, to $58,812,715.48, which is to be evidenced 
by twenty 3 per cent notes of the Central Pacific R. R. Co. falling 
due one every six months, beginning Aug. 1, 1899, to be secured by 
an equal amount of new first refunding mortgage 4s. Messrs. 
Speyer & Co. have agreed to purchase $11,762,543 of said notes 

1400 earliest maturing, Aug. 1, 1899, to Feb. 1, 1901, so that the 
amount of said first refunding mortgage 4s to be retained as 

collateral by the United States will be $47,056,000. 

In order to create these new first refunding mortgage gold bonds 
it is proposed promptly to readjust the financial affairs of the rail- 
road company, and for this purpose the following is now promul- 
gated. A syndicate has been formed to provide all the cash require- 
ments under the plan. 

New securities— The plan provides for the creation of the follow- 
ing new securities : 

(1) Securities to be issued by present Central Pacific R. R. Company 

or its successor. 

First refunding mortgage 4 per cent gold bonds, to run not less 
than forty-five years, to bear interest from Aug. 1, 1899, free of taxes, 
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and to be secured by a mortgage upon all the railroads, terminals, 
and equipment now owned by the Central Pacific R. R. Co., covering 
about 1,349 miles of first track and about 365 miles of second track 
and sidings, or by deposit as collateral security therefor of at least 
90 per cent of the present outstanding first mortgage bonds of the 
Central Pacific R. R. Co. of California, and the Western Pacific 

R. R. Co., and of at least 75 per cent of the aggregate 
1401 of all the now outstanding bonds of the Central Pacific R. R. 

Co. and of all now outstanding bonds of the divisional com- 
panies by the consolidation whereof it was formed, including such 
first-mortgage bonds of the Central Pacific R. R. Co. of California 
and Western Pacific R. R. Co., said new bonds to be guaranteed by 
endorsement as to principal and interest by the Southern Pacific 
Company upon delivery to that company of the controlling interest 



in the stock of the Central Pacific, as below stated. 

Total issue of bonds $100, 000, 000 

Of which to be retained by U. S. Government as collateral for 3 

per cent notes 47, 056, 000 

In partial exchange for existing bonds 51, 253. 500 

Purchased by syndicate to provide cash requirements of plan 1,690,500 



3£ per cent mortgage thirty-year gold bonds, to bear interest 
from Aug. 1, 1899, free of taxes, and to be secured by a second lien 
upon all the properties covered by the first refunding mortgage above 
mentioned, and also by deposit with the trustee as acquired of all 
securities and moneys held in any sinking fund of the Central 

Pacific R. R. Co., and by a trust deed upon all the lands now 
1402 covered by the mortgage dated Oct. 1, 1870, said new bonds 

to be guaranteed by endorsement as to principal and interest 
by Southern Pacific Company upon delivery to that company of the 
controlling interest in the stock of the Central Pacific as below 
stipulated. 

Total issue $25,000,000 



Of which in partial exchange for existing bonds 13, 605, 000 

Purchased by syndicate to provide cash requirements of plan 11,305,000 

Preferred stock, 4 per cent cumulative, to be delivered to the 
Southern Pacific Co. in consideration of the issue of an equal 
amount at par value of the Southern Pacific Company's 4 i)er 

cent gold bonds hereinafter mentioned 20,000,000 

Of which to be delivered on completion of readjustment 12, 000. 000 

Reserved to be delivered only to provide additional funds, if re- 
quired, for the payment of said 3 per cent uotes to the United 

States, and thereafter only for betterments and additions 3, 000, 000 

Reserved to be delivered for improvements and additions at not 

exceeding $200,000 yearly 5, 000, 000 

1403 Common stock to be sold to syndicate and offered for sale 
to depositors of present common stock upon payment of 

$2 per share deposited 07,275,500 
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(2) Securities to be issued by Southern Pacific Company. 

4 per cent collateral trust gold bonds bearing interest from Aug. 
1, 1899, free of taxes, and having fifty years to run (but subject to 
redemption at any time, at the option of the Southern Pacific Co., 
at par and accrued interest, upon six months' notice). Said bonds 
to be secured by a collateral trust mortgage covering all the new 
preferred stock issued and delivered, and also all the common stock 
of the railroad company purchased by the Southern Pacific Co.: 



Total Issue $30, 819,000 

Of which us part consideration for the common stock of the rail- 
road company, being one-fourth of the par value thereof 

In consideration of new preferred stock of the railroad company 
as above stated ($3 000,000 reserved as stated in plan) 

Reserve for betterments or additions to the railroad company's 
proi>erties at not exceeding $200,000 per annum, against the 

1404 issue of an equal amount at par value of the new pre- 
ferred stock 

Common stock, as part consideration for like amount of railroad 
company stock, if paying assessment of $2 per share 67.275,500 



16,819,000 
15,000.000 



5, 000, 000 



Exchange of 
following table : 



basis of exchange is shown in the 



Existing bonds to he deposited. 



Cent. Pac. R. R. Co. of Cal. 1st M., series A, 

$2,995,000 

Series B, C, D, E, F, G, H, and I, $22,886,000. 
West. Pac. R. R. Co. 1st M., series A and B, 

$2 735 000 

Gent. Pac. R. R. (San Joaquin Valley Branch) 

1st M., $6.080,000 

Cent. Pac. R. R. land bonds, $2,134,000 

Fifty-year 6s, $o6,000 

Fifty-vear 5s, $10,245,000 

Cal. & Oregon R. R. and Cent. Pac. R. R. 1st M., 
A and B, $10,340,000 



Cash.« 


ReTg 43. 


New 3}s. 


Or all 


$33.33 


$1,000 


$-.0 


1 $1,000 


29. 17 


1,000 


50 


a 1,000 


35.00 


1,000 


50 


» 1,000 


50.00 


1,000 


75 


a 1,000 


41.67 


(#00 


700 


* 1.000 


50.00 


r,oo 


900 


a l t o:»o 


41. 67 


500 


800 


^ 1 * 0'_^^ 


29.17 


1,000 


200 


M,090 



1 4 or. 1 Interest from the doe dates of the last coupons matured prior to Feb. 1, 1899, 

at the Mime rates, up to the date when the new bonds begin to 
namely. Aug. 1, 1891). 

• Payable In New York, with accrued Interest 



Existing stock, If deposited. 



Central Pacific stock, $67,275,500. 



Each $100- 



If paying 



$2.00 



So. Pac. 
stock. 



?100 



So. 



$25 
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The London shareholders' committee, F. G. Banbury, Esq., chair- 
man, representing a majority of the outstanding shares, has agreed 
to the purchase of said stock by the Southern Pacific Co. and has 
deposited the shares with the readjustment managers under the plan 
of readjustment. 

Guaranty, when to be endorsed.— The Southern Pacific Company 
agrees that upon delivery to it of $12,000,000 of new preferred stock 
and at least 377,104 shares of the 672.753 shares of common stock of 
the railroad company, it will simultaneously guarantee uncondi- 
tionally by endorsement the payment of the principal and interest 
of the first refunding mortgage 4 per cent gold bonds and of the 
3£ per cent mortgage gold bonds. 

Position of reorganized company. — A circular shows that 

1406 under the plan the Central Pacific Company's fixed charges will 
aggregate $4,875,000. On the 4 percents held by the Govern- 
ment, however, there will be a saving of 1 per cent per annum until 
Feb. 1, 1901, or about $470,000 annually, while the Central Pacific 
sinking funds will earn about $695,000, making the net charges 
$3,710,000. The Southern Pacific charges will be increased by the 
interest on $28,819,000 new bonds, or $1,152,760, making the total net 
annual interest charge on account of the Central Pacific $4,862,760, as 
against $4,269,905 for the year ending June 30, 1898, or an increase of 
$592,855. Against this increase there was a surplus on the Central 
Pacific for the last year, after charging all betterments to earnings, 
of $1,561,463, and a surplus on the Southern Pacific of $2,823,344, 
a total of $4,384,807. 

The Southern Pacific's present stock is $121,070,810; issuable 
against Central Pacific stock, $67,275,500; issuable against stocks 
of proprietary companies not yet exchanged, $10,118,184; making 
a total stock issue of $198,464,494. See further particulars in adver- 
tising columns. 

"It thus appears that the fixed charges of the new company on 
completion of the readjustment will be well within the past net 
income of the property. It is estimated that under the read- 

1407 justment upwards of $4,500,000 cash will be provided, which 
will be immediately available for improvements on the proper- 
ties of the railroad company." 

Deposits. — Participation under the plan of readjustment in any 
respect whatsoever is dependent upon the deposit of securities with 
Speyer & Co., of New York, the depositary, or their associates, within 
the required time. Bends must carry all coupons maturing after 
Feb. 1, 1899. 

To facilitate the carrying out of the plan, holders of certificates 
of deposit issued under bondholders' agreement dated Aug. 14, 1897, 
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representing Central Pacific first-mortgage bonds, series A. B, C, D, 
E, F, G, H, and I should present their certificates at the offices of any 
of the readjustment managers to be stamped as assenting to the plan. 
Holders who do not withdraw their bonds prior to March 23 will 
be held to have assented. Any holder desiring to accept cash rather 
than the new securities must present his securities of deposit to be 
stamped accordingly on or before March 23. 1899. 

Similarly, holders of certificates of deposit issued under bond- 
holders' agreement dated Oct. 1, 1896, representing Central Pacific 
fifty-year 5 per cent mortgage bonds, due April 1, 1939, should pre- 
sent their certificates for stamping. 
1408 Securities sold. — Speyer & Co. announce that, as syndicate 
managers, they have sold all of the new Central Pacific and 
Southern Pacific bonds which the syndicate agreed to take under the 
Central Pacific readjustment plan. Of the aforesaid bonds, $8,000,000 
of the $12,000,000 Southern Pacific collateral trust 4s were purchased 
by Brown Brothers & Co. and F. S. Smithers & Co. (V. 68, p. 329; 
v. 67, p. 839, 844.) 

1400 [4— Extract from the Commercial and Financial Chronicle, March 4, 1899, 

volume 68, page 397.1 

As expected, the Central Pacific readjustment is proving an un- 
qualified success. This week the American shareholders, as repre- 
sented by the certificates of deposit of the Central Trust Company, 
unanimously adopted a resolution expressing approval of the Speyer 
plan and directing the committee, of which Mr. August Belmont is 
chairman, to conclude an agreement and accept the plan on behalf of 
the shareholders. There have been few other undertakings of equal 
magnitude where success has followed so quickly upon the heels of 
the official promulgation of the plan. Seldom, too, has such general 
satisfaction been expressed by all parties in interest. And it must be 
admitted that the terms offered are favorable beyond the most san- 
guine expectations. When one considers how dubious the outlook 
appeared only a short time ago one can but marvel at the complete 
transformation which has been worked in the prospects of the com- 
pany and in the situation of the security holders. The problem to be 
met was a difficult one. In the case of all the other transcontinental 
lines — the Northern Pacific, the Union Pacific, and the Atchi- 
1410 son — security holders were called upon to make important sac- 
rifices. In each of these instances the shareholders were 
obliged to pay heavy assessments. The Central Pacific shareholders 
have not only escaped this, but they get what must be considered the 
equivalent of a handsome bonus, on a cash payment of only two dol- 
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lars per share, while all the other securities have been equitably and 
fairly dealt with. 

We risk nothing in saying that such results would have been en- 
tirely out of the question except for the fact that Mr. C. P. Hunting- 
ton and the banking house of Speyer & Co. have both stood behind 
the security holders, determined to protect them and see that they 
were not allowed to suffer. Mr. Huntington has at times been as 
harshly criticized by certain of the shareholders as he has been by 
the political agitators and demagogues of California. Yet he has 
repeatedly made important sacrifices on behalf of the Central Pa- 
cific, and in assenting to the present plan of readjustment has given 
proof that he regards the interests of that property as identical 
with those of every other portion of his vast system. As for the 
house of Speyer & Co., they deserve great credit for the solicitude 
and care displayed in looking after the Central Pacific se- 

1411 curity holders. To them also belongs the credit of having de- 
vised the plan. Few people appreciate the time and labor 

required not only in carrying out the financial requirements of an 
undertaking of this magnitude but in contriving and perfecting such 
a scheme on a basis which shall be at once just and in exact accord- 
ance with the requirements. We understand that the plan is the 
work of Mr. James Speyer, who for the last six or seven months has 
given all his time and attention to it. The scheme must be regarded 
as in every way a most clever contrivance. The problem to be solved 
was such as to call for the utmost skill and ingenuity and the exer- 
cise withal of great patience in the elaboration of the various details. 
Not only were there the security holders to provide for, but the large 
debt owing to the United States (swollen to more than double the 
original principal of the subsidy loan through unpaid arrearages of 
interest) had to be arranged and settled. Moreover, the settlement 
had to be in accordance with a rigid law of Congress. It required a 
special order of talent to deal with such a complex state of affairs. 
The plan meets the situation exactly, and it is difficult to see how the 
same happy results could have been attained in any other way. 

1412 15— Extract from the Commercial and Financial Chronicle, March 4, 

1809, volume CS. page 427.] 

Central Pacific R. R. — Southern Pacific Co. — Deposits without 
penalty limited to March 23 — Majority of stock assents. — Speyer & 
Co. give notice that the time for further deposits of bonds and stock 
under the Central Pacific R. R. Co. readjustment has been limited to 
March 23, after which date deposits will be accepted, if at all, only 



Digitized by Google 



2270 UNITED STATES VS. SOUTHERN PACIFIC CO. 

upon such terms and conditions as the bankers may impose. A ma- 
jority of the stock has already been deposited. 

At a meeting of the American holders of certificates of the Central 
Trust Co. issued in exchange for stock, held on Tuesday, a resolution 
was unanimously adopted authorizing the New York stockholders' 
committee, consisting of August Belmont, John G. Carlisle, and 
George Coppell, to conclude an agreement and accept the plan of re- 
adjustment. A similar resolution was adopted by the foreign stock- 
holders several days ago in London. Holders of Central Trust 
Company certificates are notified to exchange them on or before 
March 23 for certificates of deposit issued under the plan of read- 
justment. 

1413 Cash payment must be made by April 6. — The cash payment 
of $2 per share on shares of Central Pacific stock deposited 

has been called, and must be made on or before April 6, 1899, at the 
office of Messrs. Speyer & Co., 30 Broad Street, New York, or at the 
offices of their agents in Europe. 

1414 16 — Extract from the Commercial and Financial Chronicle, March 11, 

1809, volume 68, page 472.] 

Central Pacific R. R.— Listed.— Of the company's $67,275,500 of 
capital stock, 898,918 shares have been deposited under the plan of 
readjustment, and Speyer & Co. engraved certificates of deposit 
issued therefor have been listed on the New York Stock Exchange. 
(V. 68, p. 427.) 

1415 [7—- Extract from the Commercial and Financial Chronicle, March 18, 

1899, volume 68, page 623.] 

Central Pacific R. R. — Four notes paid. — According to the terms of 
the recent settlement, four of the notes given to the Government were 
paid at the Treasury Department March 10. The notes amounted to 
$11,762,543. (See v. 68, p. 378; v. 68, p. 472.) 

1416 [8— Extract from the Commercial and Financial Chronicle, April 1, 1899, 

volume 68, page 617.] 

Central Pacific R. R. — Southern Pacific Co. — Plan operative — 
Further deposits to be received till April 6. — A large majority of 
each class of bonds and over 97£ per cent of the stock of the Central 
Pacific having assented to the plan and agreement for the readjust- 
ment of the company, dated Feb. 8, 1899, the readjustment managers 
give notice that the said plan is declared operative. The time for 
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further deposits of stock and bonds, without additional charge, has 
been extended to and including April 6, 1899, after which date de- 
posits will be accepted only upon a cash payment of one per cent of 
the par value of bonds, and an additional cash payment of $1 per 
share of stock deposited. 

As to the Central Pacific first-mortgage bonds, series A, B, C, D, 
E, F, G, H, and I, holders of certificates of deposit issued under 
bondholders' agreement, dated Aug. 14, 1897, are notified that in 
order to accelerate the carrying out of the plan holders should pre- 
sent their certificates promptly at the offices of the readjustment 
managers to be stamped as assenting to the plan of readjust- 

1417 ment. Any holder desiring to accept cash for his bond rather 
than the new securities as provided in the plan must present 

his certificate of deposit to be stamped accordingly on or before April 
6, 1899. See advertisement in another column. (V. 68, p. 523.) 

Listed. — The New York Stock Exchange has listed the engraved 
certificates issued by Speyer & Co. for the following securities : 

$2,196,000 Western Pacific R. R. first-mortgage bonds, series A and 
B ; $9,152,000 California & Oregon R. R. first-mortgage bonds, series 
A and B; $5,156,000 Central Pacific R. R., San Joaquin Valley 
Branch, first-mortgage bonds; and $1,703,000 Central Pacific Ry. 
land bonds. The amount of bonds on the list is to be reduced accord- 
ingly, and the committee on stock list is empowered to add to the 
list additional certificates as officially notified that they have been 
issued in accordance with the plan. 

1418 [0— Extract from tbe Commercial and Financial Chronicle, April 15, 

1809, volume 68, pages 721 and 722.] 

Central Pacific R. R. — Securities mostly assented — Penalty. — 
Speyer & Co. announce that over 91 per cent of the bonds and 99 per 
cent of the stock have been deposited under the plan of readjustment, 
dated February 8. Further deposits will be accepted upon a cash 
payment of 1 per cent of the par value of bonds and an additional 
cash payment of $1 per share of stock deposited until April 29, after 
which date no deposits will be accepted except in their discretion and 
upon such terms and additional payments as may be imposed. 
(V. 68, p. 617.) 
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1419 [10 — Extract from the Commercial and Financial Chronicle, Investors' 
Supplement for April, 1899, volume 68, page 24.] 

Central Pacific R. R. — (See map of Southern Pacific.) 



Road: 

Lines owned— 

Miles. 

San Francisco, Cal., to near Ogden, Utah S72 

La thro p, Cal., to Goshen, Cal 146 

Roseville Junction, Cal., to Oregon State line 296 

Branches to San Jose, etc 35 

Trackage — 

Northern Ry., main line 6 

Union Pacific into Ogden 5 



Total 1 1 300 



Readjustment plan. — The plan issued by Speyer & Co. and asso- 
ciates in Feb., 1899, and published in v. 68, p. 378, provides for the 
acquisition of the stock by the Southern Pacific Co. and the guaran- 
teeing by that company of the principal and interest of two new 
Cent. Pac. loans shown above. The present indebtedness, including 
the U. S. Government loan (the latter amounting, with interest, on 
Feb. 1, 1899, to $59,812,714), will be discharged and the future needs 
of the property provided for by the following new securities 
1420 shown in the table above, viz : 

(1) Common stock, $67,275,500, to be sold to syndicate and 
offered for sale to depositors of present common stock upon pay- 
ment of $2 per share deposited. 

(2) Preferred stock, 4 per cent cumulative, authorized issue 
$20,000,000, to be delivered to Southern Pacific Co. in consideration 
of issue of equal amount at par value of the Southern Pacific Com- 
pany's 4 per cent gold bonds; of which to be delivered on completion 
of readjustment, $12,000,000; reserved to be delivered only to pro- 
vide additional funds, if required, for the payment of 3 per cent 
notes to the United States, and thereafter only for betterments and 
additions, $3,000,000; reserved to be delivered for improvements and 
additions at not exceeding $200,000 yearly, $5,000,000. 

(3) First refunding M. gold 4s, $100,000,000, and to be secured 
by all the railroads, terminals, and equipment now owned, including 
about 1,349 miles of first track, etc., or by deposit as collateral secur- 
ity of at least 90 per cent of the present outstanding first-mortgage 
bonds of the Cent. Pac. R. R. Co. of California and the West. Pac 
R. R. Co., and at least 75 p. c. of all the now outstanding bonds of 
the Central Pacific R. R. Co. and merged companies; of which 
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1421 to be retained by United States as collateral for 3 per cent 
notes, $47,056,000; in partial exchange for existing bonds, 

$51,253,500 ; purchased by syndicate to provide cash requirements of 
plan, $1,690,500. 

(4) Thirty-year gold Ms, $25,000,000, to be secured by a second lien 
upon all the properties covered by the 1st ref. mortgage, and also 
by deposit with the trustees as acquired of all securities and moneys 
held in any sinking fund of the Central Pacific R. R., consisting 
Jan. 1, 1899, of $12,553,000 in securities and $86,459 cash, and by a 
trust deed upon all the lands now covered by the mortgage dated 
Oct. 1, 1870; of which in partial exchange for existing bonds, 
$13,695,000; purchased by syndicate to provide cash requirements of 
plan, $11,305,000. 

(5) Twenty three per cent notes, aggregating $58,812,714, issued 
to the Government in settlement of subsidy debt; $11,762,543 paid, 
leaving $47,056,000 to mature, $2,940,635 half yearly Aug., 1901, to 
Feb., 1909. First refunding 4s are deposited to retire the notes as 
they fall due. 

The Southern Pacific Co. will acquire the stock of the Cent. Pacific 
R. R., issuing its own stock for $67,275,500 as part considera- 

1422 tion, and also $36,819,000 collateral 50-year gold 4s, secured by 
a collateral trust mortgage covering all the new Cent. Pac. 

preferred and common stock acquired. See statement for Southern 
Pacific Co. In March, 1899, a large majority of each class of bonds 
and over 97£ per cent of the stock had assented to the plan, which 
was thereupon declared operative. (V. 68, p. 617.) 

Exchange of securities. — The basis of exchange is as follows : 



Existing bond* to be deposited. 



Each 11,000 rtcelves- 



Cash.i 



4*. 



Cent. Pac. P. R. Co. 1st M. "A"... 
Series B, C, D, E. F, G, H, and I... 
West. Pac. K. P. 1st M.. A and B. . . 

San Joaquin Valley Branch, let M 

Land bonds 

Fifty-year 6b 

Fiftv-year 5s 

Cal. & Or. and Cen. Pac. R. R. 1st M 



$33. 33 
29. 17 
35.00 
50.00 
41. 67 
50.00 
41.67 
29. 17 



$1, 000 
1,000 
1,000 
1,000 
500 
500 
500 
1,000 



New 3is. 



?50 

50 
50 
75 
700 
900 
S00 
200 



Or all cash. 



3 $1,000 
a 1, 000 
1,000 
1,000 
1,000 
1,050 
1,050 
1,090 



2 

2 
2 
? 
2 
2 



1243 1 Interest from the due dates of the last coupons matured prior to Feb. 1 , 1899, 
to the date when the new bonds begin to boat interest, namely, Aug. 1, 1809. 
* Payable in New York, with accrued interest. 

The old common, on payment of $2 per $100 share, will receive par 
in Southern Pacific stock and 25 per cent in So. Pac. coll. trust 4s. 

Status of new company. — The fixed charges will aggregate $4,875,- 
000 ; on the 4s held by the Government the saving of 1 per cent per 
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annum until Feb. 1, 1901, or about $470,000, while the sinking funds 
will earn about $695,000, making net charges $3,710,000. See also 
Southern Pacific Co. 

Land grant. — Total land grant was about 12,000,000 acres, of which 
about 2,840,000 acres had been sold to December 31, 1894. Sales in 
1896, 38,644 acres; cancellations, 17.979 acres; sales, Jan. 1, 1897, to 
June 30, 1898, 52,582 acres; cancellations, 216,116 acres. Land con- 
tracts on hand July 1, 1898 — uncompleted payments, $158,734; prin- 
cipal of deferred payments, $553,612; and interest do., $558,224. 

Earnings, 8 months, July 1 to Feb. 28— 



1S9S— 0— 

Gross $10, 713, 024 

Not 3, 040. 771 

1S97-S— 

Gross 10, 472, 069 

Net 4, 004, 002 



1424 Annual report. — Fiscal year (since 1896) ends June 30. 
Abstract of report for year ending June 30, 1898, was given 

in v. 67, p. 1157, 1163, showing gross $15,766,349, net $6,544,679, 
against gross $12,639,711 and net $4,990,812 in 1896-97. For the 
calendar years- 
Gross earnings year ending Dec. 31— 

1896 $12,527,084 

1805 13,045,G57 

1804 13,118,245 

—v. 68, p. 329, 378, 427, 472, 523, 617, 721. 

1425 [11 — Extract from tbe Commercial and Financial Chronicle, Investors' 

Supplement for July, 1S09, volume CSi, page 24. J 

Central Pacific R. R. — (See map of Southern Pacific.) 



Koad : 

Lines owned — Miif* 

San Francisco, Cal., to ne .r Oplen, I'tah S72 

Lnthrop. Cal., to Coslien, C>1 14« 

Koseville Junction, Cal., to Oregon .State line 2*J J 

Hmnches to San Jose, eU- 

Trackage— 

Northern lty. t main line 

Union Pacific into Ogdeu 5 



Total. l.oOO 

Readjustment plan. — The plan issued by Speyer & Co. and asso- 
ciates in Feb., 1899, and published in v. G8, p. 378, provides for 



the acquisition of the stock bv t'le Southern Pacific Co. nnd the 
guaranteeing by that company of the principal and interest of two 
new Cent. Pac. loans shown above. The present indebtedness, in- 
cluding the U. S. Government loan (the latter amounting, with 
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interest, on Feb. 1, 1899, to $59,812,714), will be discharged and the 
future needs of the property provided for by new securities 

1426 in the table above, viz : 

(1) Common stock, $07,275,500. 

(2) Preferred stock, 4 per cent cumulative, authorized issue 
$20,000,000, to be delivered to Southern Pacific Co. in consideration 
of issue of equal amount at par value of the Southern Pacific Com- 
pany's 4 per cent gold bonds, of which to be delivered on completion 
of readjustment, $12,000,000; reserved to be delivered only to pro- 
vide additional funds, if required, for the payment of 8 per cent 
notes to the United States, and thereafter only for betterments 
and additions, $3,000,000; reserved to be delivered for improve- 
ments and additions at not exceeding $200,000 yearly, $5,000,000. 

(3) First refunding M. gold 4s, $100,000,000, and to be secured 
by all the railroads, terminals, and equipment now owned, includ- 
ing about 1,349 miles of first track, etc., or by deposit as collateral 
security of at least 90 per cent of the present outstanding first-mort- 
gage bonds of the Cent. Pac. R. R. Co. of California and the West. 
Pac. R. R. Co., and at least 75 p. c. of all the now outstanding 
bonds of the Central Pacific R. R. Co. and merged companies, of 
which to be retained by United States as collateral for 3 per cent 

notes, $47,056,000; in partial exchange for existing bonds, 

1427 $51,253,500 purchased by syndicate to provide cash require- 
ments of plan, $1,690,500. 

(4) Thirty-year gold 3£s, $25,000,000, to be secured by a second 
lien upon all the properties covered by the 1st ref. mortgage and also 
by deposit with the trustees as acquired of all securities and moneys 
held in any sinking fund of the Central Pacific R. R., consisting. 
Jan. 1. 1899, of $12,553,000 in securities and $86,459 cash, and by a 
trust deed upon all the lands now covered by the mortgage dated 
Oct. 1, 1870, of which in partial exchange for existing bonds $13,- 
695,000; purchased by syndicate to provide cash requirements of 
plan, $11,305,000. 

(5) Twenty three per cent notes, aggregating $58,812,714, issued 
to the Government in settlement of subsidy debt; $11,762,543 paid, 
leaving $47,056,000 to mature, $2,940,635 half-yearly Aug.. 1901, to 
Feb., 1909. First refunding 4s are deposited to retire them when due. 

The Southern Pacific Co. will acquire the stock of the Cent. Pacific 
R. R., issuing its own stock for $67,275,500 as part consideration, 
and also $36,819,000 collateral 50-year gold 4s, secured by a collateral 
trust mortgage covering all the new Cent. Pac. preferred and 

1428 common stock acquired. See statement for Southern Pacific 
Co. In March, 1899, a large majority of each class of bonds 

and over 97$ per cent of the stock had assented to the plan, which 
was thereupon declared operative. (V. 68, p. 617.) 
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Terms of exchange. — 



Existing bonds to be deposited. 


Each $1,000 receives— 


Cash.' 


Refg. 4s. 


New 3}s. 


Or aU cash. 


Cent. Pac. R. R. Co. 1st M., ' A" 

Series B, C, D, E, F, G, H, and I 

West. Pac. R. R. 1st M.. A and B 

Cal. & Or. and Cen. Pac. R. R. IstM 


$33. 33 
29. 17 
35. 00 
50.00 
41. 67 
50.00 
41. 67 
29.17 


$1,000 
1,000 
1,000 
1,000 
500 
500 
500 
1,000 


$50 
50 
50 
75 
700 
900 
S(H) 
200 


2 $1,000 
2 1.000 

2 1,000 

3 1,000 
M.OOO 
2 1,050 
2 1,050 
2 1,090 



1 Interest from the due dates of the Inst coupons matured prior to Feb. 1, 1899, at the same rotes up to the 
date when the new bonds begin to bear interest, namely, Aug. 1, 1S99. 
* Payable in New York, with accrued Interest. 



1420 The old common, on payment of $2 per $100 share, will 
receive par in Southern Pacific stock and 25 per cent in So. 
Pac. coll. trust 4s. 

On June 30, 1899, suit was brought to foreclose series "A" first- 
mortgage bonds. (V. C9, p. 26.) 

Status of new company. — The fixed charges will aggregate $4,- 
875,000; on the 4s held by the Government the saving of 1 per 
cent per annum until Feb. 1, 1901, or about $470,000, while the sink- 
ing funds will earn about $695,000, making net charges $3,710,000. 

Land grant. — Total land grant was about 12,000,000 acres, of 
which about 2,840,000 acres had been sold to December 31. 1894. 
Sales in 1896, 38,644 acres; cancellations, 17,979 acres. Land con- 
tracts on hand July 1, 1898 — uncompleted payments, $158,734; 
principal of deferred payments, $553,612; and interest do., $558,224. 

Earnings. 11 months, July 1 to May 31— 



1808-9— 

Cross __ $14,807,510 

Net 5. 647, 454 

1897-8— 

Cross 14,420.543 

Net 0.157.133 



Annual report. — Fiscal year (since 1896) ends June 30. Abstract 
of report for year ending June 30, 1898, was given in v. 67, 
3430 p. 1157, 1163, showing gross $15,766,349, net $6,544,679, against 
gross $12,639,711 and net $4,990,812 in 1896-97. For the cal- 



endar years — 

Gross earnings year ending Dec. 31— 

IstMi $12,527,084 

18:1." 1 13.045,057 

3 894 13.118.245 



— v. 68, p. 329, 378, 427, 472, 523, 617, 721 ; v. 69, p. 26. 
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1431 [12 — Extract from the Commercial and Financial Chronicle, August 5, 

1899, volume 69, page 282.] 

Central Pacific Railway — Successor company. — This company has 
been incorporated in Utah, with a capital stock of $87,275,500 (of 
which $20,000,000 preferred), as successor of the old Central Pacific 
Railroad under the plan of reorganization. (V. 69, p. 2G.) 

1432 [13— Extract from the Commercial and Financial Chronicle. September 

23, 1899. volume 69. page (54r».l 

Central Pacific R. R. — Reorganization notice. — Of the total capital 
stock of $G7.275,500, $66,9GO,300 has been deposited under the plan 
of readjustment dated February 8, 1S99. Holders who have not yet 
deposited their stock may do so prior to Oct. 4, on payment of $5 
per share penalty in addition to the assessment of $2 per share. See 
advertisement on another page. (V. 69, p. 282.) 

1433 [14 — Extract from the Comercial and Financial Chronicle, Investors' 

Supplement for October, 1899, volume 69, page 22.] 

Central Pacific Ry. — (See map of Southern Pacific.) 



Lines owned : Mllea. 

San Francisco, Cal., to near Ogden, Utah 871 

Lathrop, Cal., to Goshen, Cal 146 

Roseville Junction, Cal., to Oregon State line 296 

Branches to San Jose, etc 35 

Trackage : 

Northern Ry., main line 6 

Union Pacific into Ogden 5 



Total 1,359 



Organization. — Incorporated in Utah in July, 1899, as successor 
of the railroad under the plan of readjustment in v. 68, p. 378, by 
which plan the Southern Pacific acquired the entire capital stock and 
guaranteed the principal and interest of the two new Central Pacific 
bond issues shown above. The old indebtedness, including the U. S. 
Government loan, excepting about $1,600,000 bonds, largely soon to 
mature, has been discharged. The new securities are: 

( 1 ) Common stock, $67,275,500, all held by So. Pac. Co. 
1434 (2) Preferred stock, 4 per cent cumulative, authorized issue 
$20,000,000, delivered to Southern Pacific Co. in consideration 
of issue of equal amount at par value of the Southern Pacific Com- 
pany's 4 per cent gold bonds; of which delivered on completion of 
readjustment, $12,000,000; reserved to be delivered only to provide 
additional funds if required for the payment of 3 per cent notes to 
the United States, and thereafter only for betterments and additions 
$3,000,000; reserved to be delivered for improvements and additions 
at not exceeding $200,000 yearly, $5,000,000. 
417$ — vol 6—15 19 
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(3) First refunding M. gold 4s, $100,000,000, and secured by all 
the railroads, terminals, and equipment now owned, including about 
1,349 miles of first track, etc., or by deposit as collateral security of 
at least 90 per cent of the present outstanding first mortgage bonds of 
the Cent. Pac. R. R. Co. of California and the West. Pac. R. R. Co., 
and at least 75 p. c. of all the now outstanding bonds of the Central 
Pacific R. R. Co. and merged companies; of which retained by United 
States as collateral for 3 p. c. notes, $47,056,000 issued; in partial 
exchange for existing bonds, $51,253,500 purchased by syndicate to 
provide cash requirements of plan, $1,690,500. See Abstract, v. 69, 
p. 808. 

1435 (4) Thirty-year gold 3 l/2s, $25,000,000, secured by a sec- 
ond lien upon all the properties covered by the 1st ref. mort- 
gage, and also by deposit with the trustees as acquired of all se- 
curities and moneys held in any sinking fund of the Central Pacific 
R. R., consisting Jan. 1, 1899, of $12,553,000 in securities and 
$86,459 cash, and by a trust deed upon all the lands now covered 
by the mortgage dated Oct. 1, 1870; of which in partial exchange 
for existing bonds, $13,695,000; purchased by syndicate to provide 
cash requirements of plan, $11,305,000. See Mortgage Abstract, v. 
69, p. 858; also see p. 851. 

(5) Twenty three per cent notes, aggregating $58,812,714, issued 
to the Government in settlement of subsidy debt; $11,762,543 paid, 
leaving $47,056,000 to mature, $2,940,635 half-yearly Aug., 1901, 
to Feb., 1909. First refunding 4s are deposited to retire them when 
due. 

The Southern Pacific Co. has acquired the stock of the Cent. Pa- 
cific R. R., issuing its own stock for $67,275,500 as part considera- 
tion, and also $36,819,000 collateral 50-year gold 4s, secured by a 
collateral trust mortgage covering all the new Cent. Pac. preferred 
and common stock acquired. See statement for Southern Pa- 
cific Co. 

1436 Terms of exchange. — 



Existing bonds to ho deposited. 




Cash.' 


Refg. 4s. 


New 3 


Or all cash. 


Cent. Pac. R. R. Co. lBtM. "A" 

Series B, C, D, E, F, G, H, and I 

West. Pac. R. R. 1st M., A and B 


$33. 33 
29. 17 
35.00 
50.00 
41. 67 
50.00 
41. 67 
29.17 


*1, 000 
1,000 
1,000 
1,000 

r>oo 

500 
500 
1,000 


$50 
50 
50 
75 
700 
900 
800 
200 


a $1,000 
3 1,000 
a 1,000 
2 1,000 
2 1.000 
* 1, 050 
a 1,050 
2 1,090 



i Interest from the due dates of the last coupons matured piior to Feb. 1, 1899, at thei 
dnto when the new bori'is hoRin to hour intm-st, namely Aug. 1, 1899. 
* Payable in New York, with accrued f 
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The old common, on payment of $2 per $100 share, will receive 
par in Southern Pacific stock and 25 per cent in So. Pac. coll. 
trust 4s. 

Status of new company. — The fixed charges will aggregate 
1437 $4,875,000; on the 4s held by the Government the saving of 
1 per cent per annum until Feb. 1, 1901, or about $470,000, 
while the sinking funds will earn about $695,000, making net charges 
$3,710,000. 

Land grant. — Total land grant was about 12,000,000 acres, of 
which about 2,840,000 acres had been sold to December 31, 1894. 
Sales in 1896, 38,644 acres; cancellations, 17,979 acres. Land con- 
tracts on hand July 1, 1898 — uncompleted payments, $158,734; prin- 
of deferred payments, $553,612 ; and interest do., $558,224. 

irnlngs, 2 mouths. July 1 to Aug. 31 — 



Gross $3,490,610 

Xet 1,028.470 

189S— 

Gross — 2,750.142 

Net 1,140.057 

Annual report. — Fiscal year (since 1896) ends June 30. In 1898-99 
gross, $16,401,028: net, $6,362,381. Abstract of report for year end- 
ing June 30, 1898, was given in v. 67, p. 1157, 1163, showing gross 
$15,766,349, net $6,544,679. For the calendar 



Gross earnings year ending Dec. 31— 

1806 $12,527,084 

1895 13.045,057 

1804 13.118,245 

—v. 68, p. 523, 617, 721; v. 69, p. 26, 282, 645, 646, 794, 851. 
1438 Defendants' Exhibit No. 96, April 24, 1915. 

In the Circuit Court of the United States, Ninth Circuit, Southern 

District of California. 

To the judges of the United States Circuit Court, Southern District 
of California: 

The United States of America, by direction of the Attorney Gen- 
eral thereof, represented by George J. Denis, United States attorney, 
and Joseph H. Call, special attorney, bring this, their petition in 
equity, against the Southern Pacific Company, a corporation organ- 
ized and existing under and by virtue of the laws of the State of Ken- 
tucky; the Southern Pacific Railroad Company, a corporation or- 
ganized and existing under and by virtue of the laws of the State of 
California and of the United States: the Southern Pacific Railroad 
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Company, a corporation organized and existing under and by virtue 
of the laws of the Territory of Arizona ; the Southern Pacific Rail- 
road Company, a corporation organized and existing under and by 
virtue of the laws of the Territory of New Mexico; the Galveston, 
Harrisburg and San Antonio Railway Company, a corporation 

1439 organized and existing under and by virtue of the laws of the 
State of Texas; the Texas and New Orleans Railroad Com- 
pany of 1874, a corporation organized and existing under and by vir- 
tue of the laws of the State of Texas; the Louisiana Western Rail- 
road Company, a corporation organized and existing under and by 
virtue of the laws of the State of Louisiana; Morgan's Louisiana and 
Texas Railroad and Steamship Company, a corporation organized 
and existing under and by virtue of the laws of the State of Louisi- 
ana; the Mexican International Railroad Company, a corporation 
organized and existing under and by virtue of the laws of the State 
of Connecticut; the Southern Pacific Railroad Company, a corpora- 
tion pretending to be organized in the year 1888 under and by virtue 
of the laws of the State of California; the San Jose and Almeden 
Railroad Company, a corporation; the Pajara and Santa Cruz Rail- 
road Company, a corporation; the Monterey Railroad Company, a 
corporation ; the Monterey Extension Railroad Company, a corpora- 
tion ; the Southern Pacific Branch Railway Company, a corporation ; 
the San Pablo and Tulare Railroad Company, a corporation ; the San 
Pablo and Tulare Extension Railroad Company, a corporation; the 
San Ramon Valley Railroad Company, a corporation; the Stock- 
ton and Copperopolis Railroad Company, a corporation; 

1440 the Stockton and Tulare Railroad Company, a corporation; 
the San Joaquin Valley and Yosemite Railroad Company, a 

corporation; the Los Angeles and San Diego Railroad Company, a 
corporation; the Los Angeles and Independence Railroad Company, 
a corporation; the Long Beach, Whittier and Los Angeles County- 
Railroad Company, a corporation; the Long Beach Railroad Com- 
pany, a corporation ; the Southern Pacific Railroad Extension Com- 
pany, a corporation ; the Ramona and San Bernardino Railroad Com- 
pany, a corporation, each organized under and by virtue of the laws 
of the State of California; the Texas and Pacific Railway Company, 
a corporation ; the Central Pacific Railroad Company, a corporation 
organized under the laws of the State of California and of the United 
States; the California and Oregon Railroad Company, a corporation 
organized and existing under and by virtue of the laws of the State 
of California and of the United States ; the Oregon Central Railroad 
Company, a corporation organized and existing under and by virtue 
of the laws of the State of Oregon and of the United States; the 
Pacific Mail Steamship Company, a corporation; the Pacific Im- 
provement Company, a corporation organized and existing under and 



■ 
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by virtue of the laws of the State of California; the Central 

1441 Trust Company of New York, a corporation organized and 
existing under and by virtue of the laws of the State of New 

York ; the Pacific Mail Steamship Company, a corporation ; Collis P. 
Huntington, a citizen and resident of the State of California ; Charles 
F. Crocker, a resident and citizen of the State of California ; Edwin 
P. Sealres, a citizen and resident of the State of Massachusetts; Mrs. 
Leland Stanford, a citizen and resident of the State of California; 
Mrs. Leland Stanford, as executrix of the last will and testament of 
Leland Stanford, deceased, a citizen and resident of the State of 
California ; Stillman, a citizen and resident of ; 

Hubbard, a citizen and resident of ; A. N. Towne, a citizen and 

resident of the State of California ; J. A. Fillmore, a citizen and resi- 
dent of the State of California ; D. O. Mills, Lloyd Tevis, and Geritt 
L. Lansing, trustees, each a resident of and citizen of the State of 
California; T. H. Goodman, a citizen and resident of the State of 
California ; John A. Muir, a citizen of the State of California, resid- 
ing within the southern district of Calif orna ; and D. Burkhalter, a 
citizen of the State of California, residing within the southern dis- 
trict of California. 

1442 And thereupon your orators allege and show unto the court : 
That each of the railroad companies and transportation 

companies above named now are, and at all the times hereinafter 
named have been, engaged in carrying passengers, property, and 
commerce between and among the States of the United States and 
between and among the States and Territories of the United States, 
and between and among the United States and foreign countries. 

And your orators further allege that the railroad and transporta- 
tion companies above named severally own and operate lines of 
standard-guage railroad, which are all connected with each other, 
which when taken together, form a continuous line from Portland, 
Oregon, by way of San Francisco and Los Angeles, in the State of 
California, Yuma, in the Territory of Arizona, and El Paso, in the 
State of Texas, to New Orleans, in the State of Louisiana, with con- 
necting lines from Ogden, LTtah, to San Francisco, California, from 
El Paso, Texas, to Santa Rosalia, Mexico, from Houston, Texas, to 
Galveston, Texas, from Houston. Texas, to Albany, Texas, and to 
the cities of Denison and Paris, and from Los Angeles, Cali- 

1443 fornia, to San Pedro, Santa Monica, and Ellwood, California, 
and from San Francisco to Calistoga, Santa Rosa, Rumsey, 

Oroville, Placerville, lone City, Valley Springs, Milton, Monterey, 
Santa Cruz, and to various other points and places. 

And your orators further allege that said line of railroad from 
San Francisco, by way of Los Angeles, to Fort Yuma, upon the 
Colorado River, was constructed by the United States through the 
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agency of the Southern Pacific Railroad Company, by virtue of the 
acts of Congress of July 27, 1866 (14 Stats., 292), and of March 3, 
1871 (16 Stats., 573), for the purpose of securing the safe and speedy 
transportation of the mails, troops, munitions of war, and public 
stores of the United States over said line of railroad. 

And your orators further allege that said line of railroad from 
Ogden, Utah, to San Francisco, California, was likewise constructed 
by the United States, through the agency of the Central Pacific Rail- 
road Company, for like uses and purposes of the United States. 

Your orators further allege that the line of railroad from the line 
between Oregon and California to San Francisco, California, was 
likewise constructed by the United States, through the agency 

1444 of the California and Oregon Railroad Company, for like 
uses and purposes of the United States. 

And your orators further allege that that part of the line of rail- 
road constructed between the line between California and Oregon 
and Portland, Oregon, was constructed by the United States, through 
the agency of the Oregon Central Railroad Company, for like uses 
and purposes of the United States. 

And your orators further allege that the defendants herein have 
combined and conspired together, and with other persons and cor- 
porations, whose names are unknown to your orators ; but, when as- 
certained, will be inserted as defendants herein, to restrain trade and 
commerce between and among the several States of the United States, 
and between and among the States and Territories of the United 
States, and between and among the United States and foreign na- 
tions. 

And your orators further allege that, in furtherance of such com- 
bination and conspiracy as aforesaid, the defendants have attempted 
to monopolize and have monopolized all the trade and commerce 
between San Francisco and other cities and places upon the Bay of 
San Francisco, in said State, by railroad, and other points and places 
within the United States outside of the State of California, and 

1445 have attempted to monopolize, and have monopolized, a large 
part of the trade and commerce between and among the several 

States of the United States, and between and among the States and 
Territories of the United States, and between and among the United 
States and foreign nations, particularly that part of such trade and 
commerce by land and by sea between cities and towns in California, 
Nevada, Oregon, Arizona, New Mexico, and Texas, respectively, and 
other States and Territories of the United States. 

And your orators further allege that, in furtherance of said com- 
bination and conspiracy, and in fraud of the rights of the United 
States and of the public, the defendants herein have combined all of 
said lines of railroad and transportation under a single management, 
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forming a monopoly of the trade and commerce thereof, by land and 
by sea between the points and places named as aforesaid. 

And } r our orators further allege that, in furtherance of such com- 
bination and conspiracy, and in fraud of the rights of the United 
States and of the public, and without any authoritiy so to do, said 
Southern Pacific Company of Kentucky and the Southern Pacific 
Railroad Company of California, defendants, did, on the 10th 

1446 day of February, 1885, enter into a certain contract or agrees 
ment, a copy of which is hereto annexed and made a part 

hereof and marked "Exhibit A," by which said Southern Pacific 
Railroad Company pretended to lease to said Southern Pacific Com- 
pany, for the term of ninety-nine years, all of its railroad situated in 
the State of California, with all its branches, and all railroads leased 
to said Southern Pacific Railroad Company, together with all rolling 
stock, telegraph lines, tools, and property of every kind and nature. 

And your orators further allege that, in furtherance of such com- 
bination and conspiracy, and in fraud of the rights of the United 
States and of the public, and without any authority so to do, said 
Southern Pacific Company of Kentucky and the Central Pacific 
Railroad Company, defendants, did, on the 17th day of February, 
1885, enter into a certain contract or agreement, a copy of which is 
hereto annexed, made a part hereof, and marked "Exhibit B," by 
which said Central Pacific Railroad Company pretended to lease to 
said Southern Pacific Company for the term of ninety-nine years 
all of its railroad situated in the Territory of Utah and States of 
Nevada and California, known and designated as the Central Pacific 
Railroad, together with all the branches thereof, and together 

1447 with all the rolling stock, telegraph lines, steamboats, wharves, 
piers, depots, workshops, and all other property, real and 

personal, owned, held, and possessed by said Central Pacific Railroad 
Company. 

And your orators further allege that, in furtherance of said com- 
bination and conspiracy, and in fraud of the rights of the United 
States and of the public, and without any authority so to do, said 
Southern Pacific Railroad Company of California and the San Jose 
and Almaden Railroad Company, the Pajara and Santa Cruz Rail- 
road Company, the Monterey Railroad Company, the Monterey Ex- 
tension Railroad Company, the San Pablo and Tulare Railroad 
Company, the San Pablo Extension Railroad Company, the Southern 
Pacific Branch Railway Company, the San Ramon Valley Railroad 
Company, the Stockton and Copperopolis Railroad Company, the 
Stockton and Tulare Railroad Company, the San Joaquin Valley 
and Yosemite Railroad Company, the Los Angeles and San Diego 
Railroad Company, the Los Angeles and Independence Railroad 
Company, the Long Beach, Whittier and Los Angeles County Rail- 
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road Company, the Long Beach Railroad Company, the Southern 
Pacific Railroad Extension Company, and the Ramona and San 
Bernardino Railroad Company, on the 4th day of May, 1888, 

1448 entered into a certain contract or agreement, a copy of which is 
hereto annexed, made a part hereof, and marked 44 Exhibit C," 

by which all of said railroad corporations agreed and pretended to 
amalgamate and consolidate their debts, properties, assets, and fran- 
chises, forming a new corporation, by the name and style of the 
Southern Pacific Railroad Company. 

And your orators further allege that, in furtherance of said com- 
bination and conspiracy, and in fraud of the rights of the United 
States and of the public, and without any authority so to do, said 
Southern Pacific Railroad Company of California, incorporated in 
the year 1888 as aforesaid, did make, execute, and deliver to the de- 
fendant the Central Trust Company of New York a certain mort- 
gage or deed of trust to secure the payment of thirty-eight millions 
($38,000,000.00) of dollars of bonds proposed to be issued to said Cen- 
tral Trust Company as trustee, which said pretended mortgage or 
deed of trust has been recorded in all of the counties of the State of 
California through which said railroads and branches thereof pass, 
a copy of which said pretended mortgage or deed of trust is hereto 
annexed, made a part hereof, and marked " Exhibit D." 

And your orators further allege that sometimes defend- 

1449 ants herein pretend to have transferred a majority and con- 
trolling interest of the stock of said Southern Pacific Railroad 

Company, Southern Pacific Company of Kentucky, and other rail- 
roads mentioned as aforesaid to the Pacific Improvement Company, 
a defendant herein, in order to more effectually and conveniently 
carry out such combination and conspiracy in restraint of such trade 
and commerce and to create such monopoly thereof, but your orators 
allege that all such transfers of stock from one company to another 
is utterly void and of no effect. 

And your orators further allege that sometimes defendants, in 
order to accomplish such combination and conspiracy in restraint of 
trade and commerce, pretend to have elected as boards of directors 
of said several railroad corporations and transportation companies 
above named the same persons appointed the board of directors of 
each such company, and such other persons as will carry out such com- 
bination and conspiracy without regard to the rights of the United 
States and of the public, and without regard to the rights of any 
of the stockholders of said companies; but your orators allege that 
all such acts and doings are illegal and void, and in fraud of the 
rights of the United States and of the public. 

1450 Your orators hereby expressly reserve the right to ques- 
tion the corporate existence of any or all of said various rail- 
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road companies and transportation companies above named, in view 
of the unlawful acts of said companies and the violation and abuse 
of the charter powers of said companies. 

To the end, therefore, that said defendants mav, if thev can, show 
why your orators should not be granted the relief herein sought, 
and that the matters herein alleged may be determined, and the 
rights of your orators enforced, your orators bring this suit and 
require each of the above-named corporations defendant herein to 
show, upon oath, to the best of their respective knowledge and 
information: 

First. The original or copy of so much of the stock books or 
book of stockholders or other record of said respective compaines 
showing the names and residences of the owners and holders of the 
shares of capital stock of said respective companies, and the number 
of shares and amount now held by each such owner or holder. 

1451 Second. The originals or copies of all contracts, leases, and 
agreements, of every kind and nature, between each of said 

companies and any other defendant herein, and between each of 
said companies and any other person or corporation relating to the 
operation or control or leasing or pooling of earnings of each such 
company or line of railroad of such company or any portion thereof. 

And your orators further pray that said contract or lease between 
the Southern Pacific Company and the Southern Pacific Railroad 
Company, dated February 10, 1885, may be annulled and decreed to 
be void. 

That the said agreement between the Southern Pacific Company 
of Kentucky and the Central Pacific Railroad Company, dated Feb- 
ruary 17, 1885, may be annulled and decreed to be void. 

That the said pretended articles of amalgamation and consolida- 
tion between the Southern Pacific Railroad Company and seventeen 
other railroad corporations, dated May 4, 1888, may be annulled and 
decreed to be void. 

That the said pretended mortgage or deed of trust of the 

1452 Southern Pacific Railroad Company to the Central Trust 
Company of New York may be annulled and decreed to be 

void. 

And your orators further pray that all contracts, leases, agree- 
ments, and consolidations by and between the defendants and between 
each defendant railroad and transportation company and any other 
defendant railroad and transportation company, and between each 
defendant railroad and transportation company and any other rail- 
road or transportation company, in anywise relating to the leasing, 
operation, or control of any thereof, may be annulled and decreed to 
be void. 
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And your orators further pray that all transfers of the shares of 
the capital stock of any of the corporations defendant herein to any 
other corporation defendant herein be annulled and decreed to be 
void. 

And your orators further pray that by a proper decree of this 
court each of the railroad and transportation companies defendant 
herein be required henceforth, through its own corporate officers and 
employees, to maintain and operate, without favor or discrimination 
against any person, company, or corporation, or the United States, its 
said respective railroad or transportation line for railroad, 

1453 governmental, commercial, and other public purposes, and 
exercise, by itself alone, all of its respective duties required 

by its charter and by the laws of the United States and of the State 
of California. 

And your orators further pray that the defendants herein and 
each of them, their servants, agents, and employees, be perpetually 
enjoined from in any way combining or conspiring together or with 
any other person or corporation to restrain trade or commerce be- 
tween the States or with foreign nations. 

And your orators allege and show unto the court that all of the de- 
fendants herein are necessary parties to this suit, and they pray that 
the court may order all of such defendants, whether they reside within 
this judicial district or not, may be summoned, and that subpoenas 
may be issued to that end. 

And may it please your honors to grant unto your orators all such 
other and further relief as the nature of the case may require and 
as may seem to your honors to be equitable, and for costs of this 
suit. 

May it please your honors to grant unto your orators a writ of 
subpoena issuing out of and under the seal of this honorable 

1454 court, directed to the Southern Pacific Company, a corporation 
organized and existing under and by virtue of the laws of the 

State of Kentucky ; the Southern Pacific Railroad Company, a cor- 
poration organized and existing under and by virtue of the laws of 
the State of California and of the United States ; the Southern Pa- 
cific Railroad Company, a corporation organized and existing under 
and by virtue of the laws of the Territory of Arizona ; the Southern 
Pacific Railroad Company, a corporation organized and existing 
under and by virtue of the laws of the Territory of New Mexico; the 
Galveston, Harrisburg and San Antonio Railway Company, a cor- 
poration organized and existing under and by virtue of the laws of 
the State of Texas; the Texas and New Orleans Railroad Company 
of 1874, a corporation organized and existing under and by virtue 
of the laws of the State of Texas; the Louisiana Western Railroad 
Company, a corporation organized and existing under and by vir- 
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tue of the laws of the State of Louisiana; Morgan's Louisiana and 
Texas Railroad and Steamship Company, a corporation organized 
and existing under and by virtue of the laws of the State of Lou- 
isiana ; the Mexican International Railroad Company, a corporation 
organized and existing under and by virtue of the laws of the State 
of Connecticut; the Southern Pacific Railroad Company, a 

1455 corporation pretending to be organized in the year 1888 under 
and by virtue of the laws of the State of California ; the San 

Jose and Almaden Railroad Company, a corporation, the Pajara and 
Santa Cruz Railroad Company, a corporation, the Monterey Rail- 
road Company, a corporation, the Monterey Extension Railroad Com- 
pany, a corporation, the Southern Pacific Branch Railway Company, 
a corporation, the San Pablo and Tulare Railroad Company, a cor- 
poration, the San Pablo and Tulare Extension Railroad Company, a 
corporation, the San Ramon Valley Railroad Company, a corpora- 
tion, the Stockton and Copperopolis Railroad Company, a corpora- 
tion, the Stockton and Tulare Railroad Company, a corporation, the 
San Joaquin Valley and Yosemite Railroad Company, a corporation, 
the Los Angeles and San Diego Railroad Company, a corporation, 
the Los Angeles and Independence Railroad Company, a corporation, 
the Long Beach, Whittier and Los Angeles County Railroad Com- 
pany, a corporation, the Long Beach Railroad Company, a corpora- 
tion, the Southern Pacific Railroad Extension Company, a corpora- 
tion, the Ramona and San Bernardino Railroad Company, a cor- 
poration, each organized under and by virtue of the laws of the State 
of California ; the Texas and Pacific Railway Company, a cor- 

1456 poration; the Central Pacific Railroad Company, a corpora- 
tion organized under the laws of the State of California and 

of the LTnited States ; the California and Oregon Railroad Company, 
a corporation organized and existing under and by virtue of the laws 
of the State of California and the United States ; the Oregon Central 
Railroad Company, a corporation organized and existing under and 
by virtue of the laws of the State of Oregon and of the United States; 
the Pacific Mail Steamship Company, a corporation ; the Pacific Im- 
provement Company, a corporation organized and existing under 
and by virtue of the laws of the State of California; the Central 
Trust Company of New York, a corporation organized and existing 
under and by virtue of the laws of the State of New York ; Collis P. 
Huntington, a citizen of and resident of the State of California; 
Charles F. Crocker, a resident and citizen of the State of California; 
Edwin F. Searles, a citizen and resident of the State of Massa- 
chusetts; Mrs. Leland Stanford, a citizen and resident of the State 
of California; Mrs. Leland Stanford as executrix of the last will 
and testament of Leland Stanford, deceased, a citizen and resident 
of the State of California; Thomas E. Stillman, a citizen and resi- 
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dent of State of New York; Thomas H. Hubbard, a citizen 

1457 and resident of State of New York; A. N. Towne, a citizen 
and resident of the State of California ; J. A. Fillmore, a citi- 
zen and resident of the State of California ; D. O. Mills, Lloyd Tevis, 
and Geritt L. Lansing, trustees, each a resident and citizen of the 
State of California: T. H. Goodman, a citizen and resident of the 
State of California; John A. Muir, a citizen of the State of Cali- 
fornia, residing within the southern district of California; and D. 
Burkhalter, a citizen of the State of California, residing within the 
southern district of California, commanding them, and every of 
them, on a certain day and under a certain penalty therein to be 
inserted, personally to be and to appear before your honors in this 
honorable court, and then and there to answer all and singular the 
premises, and to stand to and perform and abide such further order 
and decree therein as to your honors shall seem meet. 

Your orators expressly waive answer under oath of the above 
defendants, except as to the two interrogatories hereinbefore men- 
tioned required to be answered by the corporations defendant herein, 
as to which two interrogatories answer is required upon oath. 

Richard Olney, 
Attorney General United States. 

1458 George J. Denis, 

United States Attorney So. Dist. of California. 

Joseph H. Call, 
Special U. S. Atty. 

Upon reading the foregoing petition in equity of the United States, 
and duly considering the same, and it appearing to the court that all 
of the defendants named in said petition are necessary parties to said 
suit, it is ordered by the court that subpoenas, issued under the seal 
of this court, be issued, directed to each of said defendants, which 
shall be served wherever said defendants may be found within the 
jurisdiction of the United States. 

July 16th, 1894. 

E. M. Ross, 

Judge of the District Court and one of the Judges of the United 
States Circuit Court for the Southern District of California. 
******* 

1459 (Pursuant to stipulation at page 2556 of the testimony, the 
following matter appearing at this point need not be copied as 

a part of defendants' Exhibit No. 96:) 

Lease dated February 10, 1885, of the Central Pacific Railroad 
Company and others to the Southern Pacific Company. 

Lease dated February 17, 1885, of the Central Pacific Railroad 
Company to the Southern Pacific Company. 
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Articles of association, incorporation, amalgamation, and consoli- 
dation of the Southern Pacific Railroad Company, dated May 4, 
1888. 

Indenture dated August 25, 1888, between the Southern Pacific 
Railroad Company, the Southern Pacific Company, and the Central 
Trust Company of New York. 

******* 

1460 At a stated term, to wit, the January term, A. D. 1894, of 
the Circuit Court of the United States of America, of the 

Ninth Judicial Circuit, in and for the Southern District of Cali- 
fornia, held at the court room in the city of Los Angeles, on Satur- 
day, the fourth day of August, in the year of our Lord one thousand 
eight hundred and ninety-four. 
Present: The Honorable Erskine M. Ross, district judge. 

United States, complainant, vs. Southern Pacific Company et al., 

defendants. No. 609. 

In open court, this 4th day of August, 1894, it having been made to 
appear to the court that the Attorney General of the United States 
has directed the dismissal of the above-entitled suit without prejudice, 
and Mr. George J. Denis, United States attorney, and Mr. Joseph H. 
Call, special assistant United States attorney, having presented such 
matter to the court, and, in pursuance of such direction of the 

1461 Attorney General, moved for such dismissal, it is therefore 
ordered by the court that the petition in equity in the above- 
entitled suit be, and the same is hereby, dismissed without prejudice. 

In the Circuit Court of the United States, Ninth Judicial Circuit, 
Southern District of California. No. 609. 

The United States of America, complainants, vs. The Southern 
Pacific Company, a corporation organized and existing under and 
by virtue of the laws of the State of Kentucky; the Southern 
Pacific Railroad Company, a corporation organized and existing 
under and by virtue of the laws of the State of California 

1462 and of the United States; the Southern Pacific Railroad 
Company, a corporation organized and existing under and 

by virtue of the laws of the Territory of Arizona; the Southern 
Pacific Railroad Company, a corporation organized and existing 
under and by virtue of the laws of the Territory of New Mexico; 
the Galveston, Harrisburg and San Antonio Railway Company, a 
corporation organized and existing under and by virtue of the laws 
of the State of Texas ; the Texas and New Orleans Railroad Com- 
pany of 1874, a corporation organized and existing under and by 
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virtue of the laws of the State of Texas; the Louisiana Western 
Railroad Company, a corporation organized and existing under 
and by virtue of the laws of the State of Louisiana; Morgan's 
Louisiana and Texas Railroad and Steamship Company, a corpo- 
ration organized and existing under and by virtue of the laws of 
the State of Louisiana; the Mexican International Railroad 

1463 Company, a corporation organized and existing under and 
by virtue of the laws of the State of Connecticut ; the South- 
ern Pacific Railroad Company, a corporation pretending to be 
organized in the year 1888 under and by virtue of the laws of the 
State of California; the San Jose and Almaden Railroad Com- 
pany, a corporation; the Pajara and Santa Cruz Railroad Com- 
pany, a corporation ; the Monterey Railroad Company, a corpora- 
tion; the Monterey Extension Railroad Company, a corporation: 
the Southern Pacific Branch Railway Company, a corporation; 
the San Pablo and Tulare Railroad Company, a corporation; the 
San Pablo and Tulare Extension Railroad Company, a corpora- 
tion; the San Ramon Valley Railroad Company, a corporation; 
the Stockton and Copperopolis Railroad Company, a corporation; 
the Stockton and Tulare Railroad Company, a corporation; the 
San Joaquin Valley and Yosemite Railroad Company, a corpora- 
tion; the Los Angeles and San Diego Railroad Company, a 

1464 corporation; the Los Angeles and Independence Railroad 
Company, a corporation; the Long Beach, Whittier and Los 

Angeles County Railroad Company, a corporation ; the Long Beach 
Railroad Company, a corporation: the Southern Pacific Railroad 
Extension Company, a corporation; the Ramona and San Ber- 
nardino Railroad Company, a corporation; each organized under 
and by virtue of the laws of the State of California; the Texas and 
Pacific Railway Company, a corporation; the Central Pacific Rail- 
road Company, a corporation organized under the laws of the 
State of California and of the United States; the California and 
Oregon Railroad Company, a corporation organized and existing 
under and by virtue of the laws of the State of California and of 
the United States; the Oregon Central Railroad Company, a cor- 
poration organized and existing under and by virtue of the laws 
of the State of Oregon and of the United States; the Pacific 
Mail Steamship Company, a corporation; the Pacific Im- 

1465 provement Company, a corporation organized and existing 
under and by virtue of the laws of the State of California; 

the Central Trust Company of New York, a corporation organized 
and existing under and by virtue of the laws of the State of Xew 
York ; Collis P. Huntington, a citizen and resident of the State of 
California; Charles F. Crocker, a resident and citizen of the State 
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of California ; Edwin F. Searles, a citizen and resident of the State 
of Massachusetts; Mrs. Lei and Stanford, a citizen and resident of 
the State of California; Mrs. Leland Stanford as executrix of the 
last will and testament of Leland Stanford, deceased, a citizen 
and resident of the State of California; Thomas E. Stillman, a 
citizen and resident of State of New York ; Thomas H. Hubbard, 
a citizen and resident of State of New York; A. N. Towne, a citi- 
zen and resident of the State of California; J. A. Fillmore, a 
citizen and resident of the State of California; D. O. Mills, 

1466 Lloyd Tevis, and Gerrit L. Lansing, trustees, each a resident 
of and citizen of the State of California; T. H. Goodman, 

a citizen and resident of the State of California; John A. Muir, a 
citizen of the State of California, residing within the southern 
district of California; and D. Burkhalter, a citizen of the State 
of California, residing within the southern district of California, 
defendants. 

The complainants filed their petition in equity herein on the 16th 
day of July, 1894, which is hereto annexed. 

On the 16th day of July, 1894, the court made and entered an 
order herein that subpoenas issued under the seal of this court be 
issued directed to each of said defendants, which shall be served 
wherever said defendants may be found within the jurisdiction of 
the United States, which order annexed to said petition in equity is 
hereto annexed. 

A subpoena to appear and answer in said cause directed to 

1467 all of the defendants was thereafter, on the 17th day of 
July, 1894, issued returnable on the 3rd day of September, 

A. D. 1894. 

Six alias subpoenas to appear and answer in said cause, each directed 
to all of the defendants, were thereafter, on the 19th day of July, 
1894, issued, returnable on the 3rd day of September. 

On the 4th day of August, 1894, the court made and entered herein 
an order that complainants' petition in equity be dismissed without 
prejudice, and on said 4th day of August, 1894, a final decree of dis- 
missal without prejudice was accordingly signed, filed, entered, and 
recorded herein and is hereto annexed. 

1468 United States of America. Circuit Court of the United 

States. Ninth Judicial Circuit, Southern District of Cali- 
fornia. No. 609. 

The United States of America, complainants, vs. The Southern Pa- 
cific Company, a corporation organized and existing under and by 
virtue of the laws of the State of Kentucky, the Southern Pacific 
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Railroad Company, a corporation organized and existing under 
and bv virtue of the laws of the State of California and 

1469 of the United States, The Southern Pacific Railroad Com- 
pany, a corporation organized and existing under and by 

virtue of the laws of the Territory of Arizona ; the Southern Pa- 
cific Railroad Company, a corporation organized and existing 
under and by virtue of the laws of the Territory of New Mexico; 
the Galveston, Harrisburg and San Antonio Railway Company, a 
corporation organized and existing under and by virtue of the 
laws of the State of Texas: the Texas and New Orleans Railroad 
Company, of 1874, a corporation organized and existing under 
and by virtue of the laws of the State of Texas; the Louisiana 
Western Railroad Company, a corporation organized and existing 
under and by virtue of the laws of the State of Louisiana ; Mor- 
gan's Louisiana and Texas Railroad and Steamship Company, a 
corporation organized and existing under and by virtue of the 
laws of the State of Louisiana; the Mexican International 

1470 Railroad Company, a corporation organized and existing un- 
der and bv virtue of the laws of the State of Connecticut: the 

Southern Pacific Railroad Company, a corporation pretending to 
be organized, in the year 1888, under and by virtue of the laws of 
the State of California; the San Jose and Almaden Railroad 
Company, a corporation; the Pajara and Santa Cruz Railroad 
Company, a corporation; the Monterey Railroad Company, a cor- 
poration; the Monterey Extension Railroad Company, a corpora- 
tion; the Southern Pacific Branch Railway Company, a corpora- 
tion ; the San Pablo and Tulare Railroad Company, a corporation: 
the San Pablo and Tulare Extension Railroad Company, a cor- 
poration ; the San Ramon Valley Railroad Company, a corporation; 
the Stockton and Copperopolis Railroad Company, a corporation; 
the Stockton and Tulare Railroad Company, a corporation ; the San 
Joaquin Valley and Yosemite Railroad Company, a corporation: 
the Los Angeles and San Diego Railroad Company, a corpora- 

1471 tion; the Los Angeles and Independence Railroad Company, 
a corporation : the Long Beach, Whittier and Los Angeles 

County Railroad Company, a corporation; the Long Beach Rail- 
road Company, a corporation; the Southern Pacific Railroad Ex- 
tension Company, a corporation; the Ramona and San Bernardino 
Railroad Company, a corporation: each organized under and by 
virtue of the laws of the State of California : the Texas and Pacific 
Railway Company, a corporation; the Central Pacific Railroad 
Company, a corporation, organized under the laws of the State 
of California and of the United States: the California and Oregon 
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Railroad Company, a corporation organized and existing under 
and by virtue of the laws of the State of California and of the 
United States; the Oregon Central Railroad Company, a corpora- 
tion organized and existing under and by virtue of the laws of the 
State of Oregon and of the United States; the Pacific Mail 

1472 Steamship Company, a corporation; the Pacific Improvement 
Company, a corporation organized and existing under and by 

virtue of the laws of the State of California; the Central Trust 
Company of New York, a corporation organized and existing un- 
der and by virtue of the laws of the State of New York ; Collis P. 
Huntington, a citizen and resident of the State of California; 
Charles F. Crocker, a resident and citizen of the State of Calif omia ; 
Edwin F. Searles, a citizen and resident of the State of Massachu- 
setts : Mrs. Leland Stanford, a citizen and resident of the State of 
California; Mrs. Leland Stanford as executrix of the last will and 
testament of Leland Stanford, deceased, a citizen and resident of 
the State of California; Thomas E. Stillman, a citizen and resident 
of State of New York ; Thomas H. Hubbard, a citizen and resident 
of State of New Y'ork; A. N. Towne, a citizen and resident of the 
State of California; J. A. Fillmore, a citizen and resident of the 
State of California; D. O. Mills, Lloyd Tevis, and 

1473 Gerrit L. Lansing, trustees, each a resident of and citizen of 
the State of California ; T. H. Goodman, a citizen and resident 

of the State of California ; John A. Muir, a citizen of the State of 
California, residing within the southern district of California; 
and D. Burkhalter, a citizen of the State of California, residing 
within the southern district of California, defendants. 



In open court this 4th day of August, 1894, being a day in the 
January term, A. D. 1894, of said Circuit Court of the United States 
for the Southern District of California, it having been made to 
appear to the court that the Attorney General of the United States 
has directed the dismissal of the above-entitled suit without preju- 
dice, and George J. Denis, Esq., United States attorney, and Joseph 
H. Call, Esq., special assistant United States attorney, having pre- 
sented such matter to the court, and in pursuance of such 
1474 direction of the Attorney General, moved for such dismissal, 
and the court having thereupon ordered that said motion be 
granted : 

4478— vol 6—15 20 



In Equity. 



Decree. 
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It is therefore ordered, adjudged, and decreed that the petition in 
equity of the said complainants, the United States of America, be, and 
the same hereby is, dismissed without prejudice. 

Los Angeles, August 4th, 1894. 

Ross, 
District Judge. 

Decree entered and recorded August 4th, 1894. 

Wm. M. Van Dyke, Clerk. 

(Endorsed:) No. 609. IT. S. Circuit Court, Ninth Circuit, South- 
ern District of California. The United States of America vs. The 
Southern Pacific Company (a corporation) et al. Decree. Filed 
Aug. 4, 1894. Wm. M. Van Dyke, clerk. 

1475 Whereupon said petition in equity, order that subpoenas 
issue, and final decree are hereto annexed; said final decree 

being duly signed, filed, and entered herein, pursuant to the practice 
of said circuit court. 
Attest, etc : 

[seal.] Wm. M. Van Dyke, Clerk. 

(Endorsed:) No. 609. In the Circuit Court of the United States, 
Ninth Judicial Circuit, for the Southern District of California. 
The United States of America vs. The Southern Pacific Company (a 
corporation) et al. Enrolled papers. Filed August 4th, 1894. Wm. 

M. Van Dyke, clerk. By , deputy clerk. Recorded. Decree. 

Register Book No. 1, page 548. 

1476 United States of America. Circuit Court of the United States, 

Ninth Circuit, Southern District of California. 

The United States of America vs. The Southern Pacific Company, 
a corporation, et al. Clerk's office. No. 609. Praecipe. 

To the clerk of said court: 

Sir : Please issue for service in the above-entitled cause one origi- 
nal subpoena and seventy certified copies thereof. 

Los Angeles, July 17, 1894. 

Joseph H. Call, 

Spl. Asst. U. S. Atty. 
(Endorsed:) No. 609. U. S. Circuit Court, Ninth Circuit, South- 
ern District of California. The United States of America vs. The 
Southern Pacific Company, a corporation, et al. Praecipe for sub- 
poena and certified copies. Filed July 17, 1894. Wm. M. Van Dyke, 
clerk. 
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1477 United States of America. Circuit Court of the United States. 

Ninth Circuit, Southern District of California. 

The United States of America vs. The Southern Pacific Company, a 
corporation, et al. Clerk's Office. No. 609. Praecipe. 

To the clerk of said court: 

Sir : Please issue 6 alias subpoenas for service on defendants resid- 
ing in other districts than the Southern District of California, and 
10 certified copies of each of said alias subpoenas — in all GO certified 
copies. 

Los Angeles, July 19th, 1804. 

Joseph H. Call, 

Spl. Asst. U. S. Atty. 

(Endorsed :) No. 609. U. S. Circuit Court, Ninth Circuit, South- 
ern District of California. The United States of America vs. The 
Southern Pacific Company, a corporation, et al. Praecipe for 6 
alias subpoenas and 10 certified copies of each. Filed July 19, 1894. 
Wm. M. Van Dyke, clerk. 

1478 United States of America. Circuit Court of the United States, 

Ninth Circuit, Southern District of California. 

The United States of America vs. The Southern Pacific Company, 
a corporation, et al. Clerk's office. No. 609. Praecipe. 

To the clerk of said court: 

Sir: Please issue for service in the above-entitled cause thirty- 
seven (37) certified copies of alias subpoenas issued in said cause. 

Los Angeles, July 20th, 1894. 

Joseph H. Call, 

Spl. Asst. U. S. Attorney. 
Per G. J. D., U. S. Atty. 

(Endorsed:) No. 609. U. S. Circuit Court, Ninth Circuit, South- 
ern District of California, The United States of America vs. The 
Southern Pacific Company, a corporation, et al. Praecipe for thirty- 
seven (37) certified copies of alias subpoenas. Filed July 20, 1894. 
Wm. M. Van Dyke, clerk. 
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1479 United States of America. Circuit Court of the United States, 

Ninth Circuit, Southern District of California. 

United States v. Southern Pacific Company et al. Clerk's office. 

No. 609. Praecipe. 

To the clerk of said court: 

Sir: Please issue copy of bill in equity filed in above cause and 
oblige. 

John D. Bicknell. 

(Endorsed:) No. 609. U. S. Circuit Court, Ninth Circuit, South- 
ern District of California. United States v. Southern Pacific Com- 
pany et al. Praecipe for copy of bill. Filed Jul. 20, 1894. Wm. M. 
Van Dyke, clerk. 

1480 United States of America. Circuit Court of the United States, 

Ninth Circuit, Southern District of California. 

The United States of America, vs. The Southern Pacific Company, a 
corporation, et al. Clerk's office. No. 609. Praecipe. 

To the clerk of said court: 

Sir: Please issue a certified copy of the petition in equity filed in 
the above-entitled cause. 
Los Angeles, July 21st. 1894. 

George J. Denis, 

U. S. Attorney. 

(Endorsed :) No. 609. U. S. Circuit Court, Ninth Circuit, South- 
ern District of California. The United States of America vs. The 
Southern Pacific Company, a corporation, et al. Praecipe for cer- 
tified copy of petition in equity. Filed Jul. 21, 1894. Wm. M. Van 
Dyke, clerk. 

1481 I, Wm. M. Van Dyke, clerk of the Circuit Court of the 
United States for the Southern District of California, do here- 
by certify the foregoing to be a full, true, and correct copy of all 
pleadings and papers filed and of all orders made and entered in the 
cause entitled The United States of America, complainants, vs. The 
Southern Pacific Company, a corporation, et al., defendants, No. 609, 
as the same remain on file and of record in my office. 

Attest my hand and the seal of said Circuit Court this 25th day 
of April, A. D. 1908. 

[seal.] Wm. M. Van Dyke, Clerk, 

By Chas. N. Williams, Deputy. 
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1482 Defendants' Exhibit No. 97, May 29, 1915. 

This lease, made this first day of March, A. D. 1912, by and be- 
tween Central Pacific Railway Company, a corporation organized 
and existing under and by virtue of the laws of the State of Utah, 
party of the first part and lessor, and Southern Pacific Company, a 
corporation duly organized and existing under laws of the State of 
Kentucky, party of the second part and lessee — 

Witnesseth : 

That whereas heretofore, on the 17th day of February, 1885, Cen- 
tral Pacific Railroad Company and Southern Pacific Company en- 
tered into an agreement of lease, covering the whole of the railroad, 
equipment, and property then owned by said Central Pacific Rail- 
road Company and situated in the Territory of Utah and States of 
Nevada and California ; and 

Whereas said agreement and lease was subsequently changed and 
modified by four certain written agreements entered into between 
said Central Pacific Railroad Company and Southern Pacific Com- 
pany, and dated, respectively, January 1, 1888, December 7, 

1483 1893, March' 22, 1894, and April 15, 1897, all of which said five 
agreements are hereby referred to and made a part hereof as 

fully as if they were herein set forth in full ; and 

Whereas subsequent to said amendment and agreement of April 
15, 1897, Central Pacific Railroad Company sold, assigned, and trans- 
ferred unto Central Pacific Railway Company, said lessor, all of the 
railroad, rights, properties, and franchises which were the subject 
of said five agreements with said Southern Pacific Company ; and 

Whereas said lessor, as the successor in interest of said Central 
Pacific Railroad Company, has recognized said five agreements and 
has continued to receive the benefits arising therefrom to it as the 
successor in interest of said Central Pacific Railroad Company and 
all benefits which would have been realized therefrom by said Cen- 
tral Pacific Railroad Company but for said sale to said lessor ; and 

Whereas the consideration moving and to move from said Southern 
Pacific Company for the exercise of the rights enjoyed by it under 
said five agreements made by it with Central Pacific Railroad Com- 
pany is deemed by this lessor to be ample and adequate for the exe- 
cution of this agreement and lease and for the rights to be 

1484 enjoyed by said Southern Pacific Company under this agree- 
ment; and 

Whereas before the acquisition of said property of said Central 
Pacific Railroad Company by said lessor Central Pacific Railroad 
Company acquired certain property not specifically mentioned and 
described in said five agreements, but which has been treated by the 



Digitized by 



2298 



UNITED STATES VS. SOUTITEBN PACIFIC CO. 



parties hereto as falling under and leased by the effect of said five 
agreements; and 

Whereas since the acquisition of said property of said Central 
Pacific Railroad Company by the said lessor said .lessor has acquired 
certain property connected with and necessary in the conduct of the 
line of railroad acquired by it from said Central Pacific Railroad 
Company, which said after-acquired property has also been treated as 
falling under the terms and effect of said five agreements by said 
Central Pacific Railroad Company ; and 

Whereas, in addition to the after-acquired property of said lessor 
next hereinbefore mentioned, said lessor has acquired by deeds dated 
February 29, 1912, certain properties from Central California Rail- 
way Company, Oregon Eastern Railway Company, Nevada & Cali- 
fornia Railway Company, Chico & Northern Railroad Company, 
Fernley & Lassen Railway Company, Goose Lake & Southern 

1485 Railway Company, Modoc Northern Railway Company, and 
Sacramento Southern Railroad Company: 

Now, therefore, it is hereby agreed by and between the said lessor 
and the said lessee that the following properties now owned by said 
lessor shall be, and are hereby, subjected to the terms, conditions, and 
provisions of the lease herein by said Southern Pacific Company 
of the properties formerly owned by Central Pacific Railroad Com- 
pany, as said lease is evidenced by said five agreements between said 
Central Pacific Railroad Company and said Southern Pacific Com- 
pany, and for no other or further consideration, and for the unex- 
pired portion of the term of said lease of said Southern Pacific Com- 
pany of said properties of said Central Pacific Railroad Company, 
as evidenced by said five agreements. 

The property so hereby leased consists of— 

1st. All railroad properties, together with their branches, depots, 
station houses, equipments, appurtenances, appendages, and adjuncts 
of every kind and nature acquired by said Central Pacific Railroad 
Company subsequent to the date of said agreement of April 15, 1897. 

2nd. All railroads, together with their branches, depots, station 
houses, equipments, appurtenances, appendages, and adjuncts 

1486 of every kind and nature acquired by said Central Pacific 
Railway Company prior to February 29, 1912. 

3rd. The following railroad properties acquired by said Central 
Pacific Railway Company on February 29, 1912: 

All that certain line of railroad formerly belonging to the Central 
California Railway Company, and extending from a connection with 
the line of railroad of the Central Pacific Railway Company at Niles, 
in the county of Alameda, in a general southwesterly direction 
through Newark, in the county aforesaid, and across San Francisco 
Bay to a connection with the railroad of the Southern Pacific Rail- 
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road Company at Redwood City, in the county of San Mateo, all in 
the State of California, being about 16.316 miles in length, together 
with all of the rights, powers, immunities, privileges, franchises, and 
other property appertaining thereto. 

Also those certain lines of railroad, together with all of the rights, 
powers, immunities, privileges, franchises, and other property apper- 
taining thereto, formerly the property of Nevada & California Rail- 
way Company, a California corporation, and by it conveyed to Cen- 
tral Pacific Railway Company, a Utah corporation, by deed dated 
February 29, 1912, which said lines of railroad are described as 
follows : 

1487 (a) A line of railroad extending from a connection with the 
railroad of the Central Pacific Railway Company at or near 

Hazen, Churchill County, Nevada, in a general southeasterly direc- 
tion via Churchill and Tonopah Junction, Nevada, and Owenyo, 
California, to Keeler, Inyo County, California, through Churchill, 
Lyon, and Mineral Counties, Nevada, and Mono and Inyo Counties, 
California, about 288.61 miles. 

(b) A line of railroad extending from a connection with line (a), 
above described, at or near Hazen in a general southeasterly direction 
to Fallon, all in Churchill County, Nevada, about 15.92 miles. 

(c) A line of railroad extending from a connection with line (a), 
above described, at or near Churchill in a general southwesterly 
direction to Mound House, all in Lyon County, Nevada, about 26.21 
miles. 

(d) A line of railroad extending from a connection with line (a), 
above described, at or near Filben in a general southeasterly direc- 
tion to Candelaria, all in Mineral County, Nevada, about 5.51 miles. 

(e) A line of railroad extending from a connection with line 

1488 (a), above described, at or near Owenyo, Inyo County, in a 
general southerly direction, through San Bernardino County, 

to a connection with the railroad of the Southern Pacific Railroad 
Company at or near Mojave, Kern County, all in the State of Cali- 
fornia, about 142.68 miles. 

Also all those certain lines of railroad, together with all of the 
rights, powers, immunities, privileges, franchises, and other property 
appertaining thereto, which were conveyed to Central Pacific Rail- 
way Company by Oregon Eastern Railway Company, an Oregon 
corporation, by deed dated February 29, 1912, and which said lines 
of railroad so hereby leased are described as follows : 

The constructed line of railroad acquired by the Oregon Eastern 
Railway Company from the California Northeastern Railway Com- 
pany extending from a connection with the line of railroad of the 
Central Pacific Railway Company at or near Weed Station, in Sis- 
kiyou County, California, in a general northeasterly direction to 
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Klamath Falls, Klamath County, Oregon; and also the line of rail- 
road projected and partly constructed by the Oregon Eastern Rail- 
way Company extending from a connection with the aforesaid line 
of railroad of the Oregon Eastern Railway Company at said Kla- 
math Falls in a general northerly direction to Odell, in said 

1489 Klamath County, Oregon, and thence in a general northwest- 
erly direction to a connection with the line of railroad of the 

Oregon & California Railroad Company at or near Natron, Lane 
County, Oregon. 

4th. All railroads, property, branches, depots, station houses, 
equipments, appurtenances, appendages, and adjuncts, of every kind 
and nature, now owned and hereafter acquired or constructed by said 
Central Pacific Railway Company as or in connection with main 
lines, extensions, or branches, including the extension of said former 
Oregon Eastern Railway Company's line, and the lines projected by 
Fernley & Lassen Railway Company, Goose Lake & Southern Rail- 
way Company, and Modoc Northern Railway Company. 

Nothing in this agreement contained shall be construed to cover 
the property acquired by the said lessor from Chico & Northern 
Railroad Company by deed dated February 29, 1912, nor the prop- 
erty acquired by said lessor from Sacramento Southern Railroad 
Company by deed dated February 29, 1912, nor any extensions or 
branches of said Chico & Northern Railroad C ompany or said Sac- 
ramento Southern Railroad Company, so long as the properties for- 
merly owned by said two last-mentioned companies are under 

1490 lease to corporations other than said lessee. 

It is hereby further expressly understood and agrreed that 
this lease shall and will be subordinated in all its terms and condi- 
tions to any future mortgage, deed of trust, or instrument evi- 
dencing or establishing a lien for indebtedness made or executed 
by the lessor upon any or all of the properties hereby leased ; and in 
the event of such mortgage, deed of trust, or lien being foreclosed, 
in whole or in part, this lease shall have no priority with respect to 
the rights acquired under such instrument creating or evidencing 
such lien, or under such foreclosure. 

It is further agreed that the automatic extension of this lease to 
railroad properties hereafter constructed, including said lines and 
extensions projected by said Oregon Eastern Railway Company, 
Modoc Northern Railway Company, Goose Lake & Southern Railway 
Company, and Fernley & Lassen Railway Company, shall be effective 
only upon the completion of such after-constructed extensions, lines, 
or branches, ready for operation, and as and at the time each new 
construction, including the ones above mentioned, is ready for opera- 
tion. 

• A *• * * * ** 

■ ' . . . i. • . ' t 
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1491 It is hereby further agreed that the lease now subsisting be- 
tween Nevada & California Railway Company and Southern 

Pacific Company, dated July 1, 1909, be, and the same is hereby, can- 
celled. 

In witness whereof each of the parties hereto has caused these 
presents to be signed by its president or a vice president and its cor- 
porate seal to be hereunto affixed, attested by its secretary or assistant 
secretary, all as of the day and year first above written. 

[Official seal.] Central Pacific Railway Company, 

By Wm. F. Herrin, President. 

Attest: 

G. I. Kino, Secretary. 

[Official seal.] Southern Pacific Company, 

By W. Sproule, President. 

Attest: 

W. F. Ingram, Assistant Secretary. 

1492 State of California, 

City and County of San Francisco, ss : 

On this sixteenth day of March, in the year one thousand nine hun- 
dred and twelve, before me, E. B. Ryan, a notary public in and for 
the said city and county, residing therein, duly commissioned and 
sworn, personally appeared W. Sproule and W. F. Ingram, known 
to me to be the president and assistant secretary, respectively, of 
the Southern Pacific Company, the corporation described in and that 
executed the within instrument, and also known to me to be the per- 
sons who executed said instrument on behalf of the corporation 
therein named, and they acknowledged to me that such corporation 
executed the same. 

In witness whereof I have hereunto set my hand and affixed my 
official seal, at my office, in the city and county of San Francisco, the 
day and year in this certificate first above written. 

[Notarial seal.] E. B. Ryan, 

Notary Public in and for the City and County of 

San Francisco, State of California, 

My commission expires Feb. 25th, 1914. 

1493 State of California, 

City and County of San Francisco, ss: 

On this sixteenth day of March, in the year one thousand nine hun- 
dred and twelve, before me, E. B. Ryan, a notary public in and for 
the said city and county, residing therein, duly commissioned and 
sworn, personally appeared Wm. F. Herrin and G. L. King, known 
to me to be the president and secretary, respectively, of the Central 
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Pacific Railway Company, the corporation described in and that 
executed the within instrument, and also known to me to be the per- 
sons who executed said instrument on behalf of the corporation 
therein named, and they acknowledged to me that such corporation 
executed the same. 

In witness whereof I have hereunto set my hand and affixed my 
official seal at my office in the city and county of San Francisco, the 
day and year in this certificate first above written. 

[Notarial seal.] E. B. Rtax, 

Notary Public in and for the city and county of 

San Francisco, State of California^ 
My commission expires Feb. 25th, 1914. 

1494 Consent of stockholders of Central Pacific Railway Company 
to lease of corporate property to Southern Pacific Company. 

Whereas the board of directors of Central Pacific Railway Com- 
pany have this day leased, demised, and let unto Southern Pacific 
Company, a corporation, lines of railroad of said Central Pacific 
Railway Companv described in and on the terms stated bv a written 
lease thereof, authorized and approved by the directors of said Cen- 
tral Pacific Railway Company on this day, as more fully appears in 
and by the proceedings of said directors, evidenced by the minutes of 
their meeting this day held : 

Now, therefore, the undersigned stockholders, holding of record 
more than two-thirds of the issued capital stock of Central Pacific 
Railway Company, do hereby expressly ratify and confirm all and 
every action of said board of directors in respect to said lease, the 
leasing of said property, and the authorization therefor, and do 
hereby consent to the execution and delivery of said lease. 

Dated at San Francisco, California, this 16th day of March, 1912. 

1405 Xatncs of stockholders <ind no. of share*. 

Common stock: 

Win, F. Herrin — 1 

E. E. Calvin 2 

G. L. King 1 

William Hood 3 

C. H. Redington 2 

W. R. Scott 1 

E. O. MeCormiek 1 

Southern Pacific Company (by Win. F. Ilcrrin. vice president: 

W. F. Ingrain, assistant secretary) 672,742 

Preferred stock : 

Southern Pacific Company (by Wm. F. Ilerrin. vice president; 
W. F. Ingram, assistant secretary) _ 174,000 
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1496 State of California, 

City and County of San Francisco, 88 : 

On this 16th day of March, in the year one thousand nine hundred 
and twelve, before me, E. B. R van. a notary public in and for said 
city and county, residing therein, duly commissioned and sworn, 
personally appeared Wm. F. Herrin and E. E. Calvin, G. L. King 
and William Hood, C. H. Redington, W. R. Scott, and E. O. Mc- 
Cormick, known to me to be the persons described in, whose names 
are subscribed to, and who executed the annexed instrument, and they 
acknowledged to me that they executed the same. 

In witness whereof I have hereunto set my hand and affixed my 
official seal at my office in the said city and county of San Francisco, 
the day and year last above written. 

[Notarial seal.] E. B. Ryan, 

Notary Public in and for the city and county of 

San Francisco, State of California. 

My commission expires Feby. 25th, 1914. 

1497 State of California, 

City and County of San Francisco, 88 : 

On this sixteenth day of March, in the year one thousand nine 
hundred and twelve, before me, E. B. Ryan, a notary public in and 
for the said city and county, residing therein, duly commissioned and 
sworn, personally appeared Wm. F. Herrin and W. F. Ingram, 
known to me to be the vice president and assistant secretary, respec- 
tively, of the Southern Pacific Company, the corporation described 
in and that executed the within instrument, and also known to me to 
be the persons who executed said instrument on behalf of the corpo- 
ration therein named, and they acknowledged to me that 6uch cor- 
poration executed the same. 

In witness whereof I have hereunto set my hand and affixed my 
official seal, at my office, in the city and county of San Francisco, the 
day and year in this certificate first above written. 

[Notarial seal.] E. B. Rtan, 

Notary Public in and for the City and County of 

San Francisco, State of California. 

My commission expires Feb. 25th, 1914. 
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1498 Defendants' Exhibit No. 98, Mat 29, 1915. 

Southern Pacific Company to Union Trust Company of New York. 

trustee. 

Four per cent mortgage (Central Pacific stock collateral). Dated 

August 1st, 1899. 

1499 New York, May 21, 1915. 

I, John V. B. Thayer, vice president of the Union Trust 
Company of New York, do hereby certify that this is a true copy of 
the original mortgage, dated August 1st, 1899, of the Southern Pa- 
cific Company to Union Trust Company of New York, trustee, to 
secure an issue of bonds known as Southern Pacific Company four 
per cent gold bonds (Central Pacific stock collateral). 

John V. B. Thayer. 

1500 [$14,409.25 internal-revenue stamps affixed and cancelled.] 
This indenture, made the first day of August, A. D. 1899, by 

and between the Southern Pacific Company, a corporation created, 
organized, and existing under and by virtue of the laws of the State 
of Kentucky, party of the first part, and the Union Trust Company 
of New York, a corporation created, organized, and existing under 
and by virtue of the laws of the State of New York, party of the 
second part. 
Witnesseth : 

Whereas the party of the first part, in pursuance of its corporate 
powers, has acquired, and now holds, the preferred and common stock 
hereinafter described of the Central Pacific Railway Company, a 
corporation created, organized, and existing under the laws of the 
State of Utah ; and 

Whereas the party of the first part is about to issue (to the amounts 
and within the limits hereinafter prescribed on that behalf) its four 
per cent gold bonds, to be designated as four per cent gold bonds — 
Central Pacific stock collateral — in the general forms following, 
that is to say : 

1501 [Form of coupon bond.] 

No. $1,000 (or $500). 

United States of America. Southern Pacific Company. Four per 
per cent gold bond, Central Pacific stock collateral. 

Know all men by these presents that the Southern Pacific Com- 
pany, for value received, promises to pay to the bearer or, if regis- 
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tered, to the registered holder, of this bond, on the first day of August, 
nineteen hundred and forty-nine, at the office or agency of the South- 
ern Pacific Company, in the city of New York, one thousand (or five 
hundred) dollars, gold coin of the United States of the present 
standard of weight and fineness, and to pay interest thereon at the 
rate of four per cent per annum from August 1, 1899, payable semi- 
annually at the said office or agency, in like gold coin, on the first day 
of June and the first day of December in each year, but only upon 
presentation and surrender, as they severally mature, of the 

1502 coupons therefor annexed hereto. 

The right is reserved to the Southern Pacific Company and 
its successors, at its or their option, to redeem this bond at par and 
accrued interest thereon, upon giving previous notice of its or their 
intention so to do by publication as prescribed in the mortgage or 
deed of trust hereinafter mentioned, and the interest upon this bond 
shall cease at the time for which the same shall have been so called 
for redemption, as provided in said mortgage or deed of trust. 

Both the principal and interest of this bond are payable without 
deduction for any tax or taxes which the Southern Pacific Company 
may be required to pay, or to retain therefrom, under any present or 
future law of the United States or of any State or county or munici- 
pality therein. 

This bond is one of a series of four per cent gold bonds — Central 
Pacific stock collateral— (coupon and registered) of the Southern 
Pacific Company, issued and to be issued for an aggregate principal 
sum not exceeding thirty-six million eight hundred and nineteen 
thousand dollars at any one time outstanding, under and in pursu- 
ance of, and all equally secured by, a mortgage or deed of trust dated 
April 1st, 1899, executed by the Southern Pacific Com- 

1503 pany to the Union Trust Company of New York, as 
trustee, covering the preferred and common stock of the Cen- 
tral Pacific Railway Company, pledged or to be pledged by said 
mortgage or deed of trust, to which reference is hereby made for a 
statement of the stock so mortgaged, the nature and extent of the 
security, the rights of the holders of said bonds under the same, and 
the terms and conditions upon which said bonds are issued and 
secured. 

This bond shall pass by delivery unless registered in the owner's 
name on the books of the Southern Pacific Company at its 
office or agency in the city of New York, such registry being noted 
on the bond by the bond registrar of the Southern Pacific Company. 
After such registration no transfer shall be valid unless made on the 
company's books by the registered owner and similarly noted on the 
bond : but the same may be discharged from registry by being trans- 
ferred to bearer, and thereafter transferability by delivery shall be 
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restored ; but this bond may again, from time to time, be registered 
or transferred to bearer as before. Such registration, however, shall 
not affect the negotiability of the coupons, which shall continue to 

be transferable by delivery merely. 
1504 The holder may also, at his option, surrender for cancella- 
tion this bond with the coupons for future interest thereon in 
exchange for a registered bond without coupons, as provided in said 
mortgage or deed of trust. 

This bond shall not become obligatory for any purpose until it 
shall have been authenticated by the certificate, hereon endorsed, of 
the trustee under said mortgage or deed of trust. 

In witness whereof the Southern Pacific Company has caused these 
presents to be signed by its president or one of its vice presidents, 
and its corporate seal to be hereunto affixed, and to be attested by its 
secretary or an assistant secretary, and coupons for said interest, 
with the engraved signature of its treasurer to be attached hereto, 
this first day of August, 1899. 

(The mortgage or deed of tni6t securing this bond has been duly 
stamped according to law.) 

[l. s.] Southern Pacific Company, 

By , 



Vict President. 



Attest: 

By 



Assistant Secretary. 



1500 [Form of Interest coupon.] 

No. . $20 (or $10). 

On the first day of the Southern Pacific Company will pay 
to bearer, at its office or agency in the city of New York, twenty 
(or ten) dollars, United States gold coin of the present standard of 
weight and fineness, without deduction for taxes, being six months' 
interest then due on its four per cent gold bond — Central Pacific 
stock collateral — No. . 



Treasurer. 



1 r>< K> [Form of registered bond.] 

No. $ 

United States of America. Southern Pacific Company four per 
cent gold bond. Central Pacific stock collateral. 

Know all men by these presents that the Southern Pacific Com- 
pany for value received promises to pay to or registered as- 
bigns the sum of dollars, gold coin of the United States of the 
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present standard of weight and fineness, on the first day of August, 
nineteen hundred and forty-nine, at the office or agency of the 
Southern Pacific Company in the city of New York, and to pay 
interest thereon at the rate of four per cent per annum from the 
first day of June or December next preceding the date hereof, pay- 
able semiannually at the said office or agency, in like gold coin, on 
the first day of June and the first day of December in each 

1507 year, until the payment of said principal sum. 

The right is reserved to the Southern Pacific Company and 
its successors, at its or their option, to redeem this bond at par and 
accrued interest therein, upon giving previous notice of its or their 
intention so to do by publication as prescribed in the mortgage or 
deed of trust hereinafter mentioned, and the interest upon this bond 
shall cease at the time for which the same shall have been so called 
for redemption, as provided in said mortgage or deed of trust. 

Both the principal and interest of this bond are payable without 
deduction for any tax or taxes which the Southern Pacific Company 
may be required to pay or to retain therefrom under any present or 
future law of the United States or of any State or county or munic- 
ipality therein. 

This bond is one of a series of four per cent gold bonds — Central 
Pacific stock collateral — (coupon and registered) of the Southern 
Pacific Company, issued and to be issued for an aggregate principal 
sum not exceeding thirty-six million eight hundred and nineteen 
thousand dollars at any one time outstanding, under and in pursu- 
ance of, and all equally secured by, a mortgage or deed of 

1508 trust dated August 1st, 1899, executed by the Southern Pacific 
Company to the Union Trust Company of New York, as 

trustee, covering the preferred and common stock of the Central 
Pacific Railway Company pledged or to be pledged by said mort- 
gage or deed of trust, to which reference is hereby made for a state- 
ment of the stock so mortgaged, the nature and extent of the security, 
the rights of the holders of said bonds under the same, and the terms 
and conditions upon which said bonds are issued and secured. 

This bond is transferable by the registered holder thereof in per- 
son or by attorney duly authorized on the books of the Southern 
Pacific Company at its office or agency in the city of New York upon 
surrender and cancellation of this bond ; and thereupon a new reg- 
istered bond will be issued to the transferee in exchange herefor, as 
provided in said mortgage or deed of trust, and on payment, if the 
Southern Pacific Company shall so require, of the charge therein 
provided for. 

This bond shall not become obligatory for any purpose until it 
shall have been authenticated by the certificate hereon endorsed of 
the trustee under said mortgage or deed of trust. 
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1509 In witness whereof the Southern Pacific Company has 
caused these presents to be signed by its president or one of 
its vice presidents and its corporate seal to be hereunto affixed and 
to be attested by its secretary or an assistant secretary this dav 
of 

(The mortgage or deed of trust securing this bond has been duly 
stamped according to law.) 

[l. s.] Southern Pacific Company, 

By 

Vice President. 

Attest : 

Assistant Secretary. 

[Form of trustee's certificate.] 

This bond is one of a series of bonds described in the within-men- 
tioned mortgage or deed of trust executed by the Southern Pacific 
Company to the undersigned. 

Union Trust Company of New York, 

Trustee, 

By 



Vice President. 

1510 AVhereas the said bonds of the party of the first part so to be 
issued as aforesaid are to be secured by the pledge and deposit 

with the trustee hereunder of the said preferred and common stock 
of the Central Pacific Railway Company and of such preferred and 
common stock of the last-mentioned company as may be hereafter 
deposited hereunder with the said trustee ; and 

Whereas at a meeting of the board of directors of the party of the 
first part, duly called, and held on the nineteenth day of September, 
1890, the following resolutions were adopted, that is to say: 

Resolved, That for the corporate purposes of the company this 
company issue its bonds, to be known as " Four per cent gold bonds — 
Central Pacific stock collateral" — to an amount which shall not in 
any event exceed in the aggregate the principal sum of $36,819,000 
at any one time outstanding. Such bonds shall bear date August 1, 
1800, in the case of coupon !>onds and of the time of their issue in 
the case of registered bonds, shall become and be payable on the 
first day of August, 1949, in gold coin of the United States of the 
present standard of weight and fineness, and shall bear interest 

1511 at a rate not exceeding four per centum per annum, payable 
semiannually, in like gold coin, on the first day of June and 

the first day of December in each year, but shall be subject to the 
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right on behalf of the company and its successors, at its and their 
option, to redeem the same at par and accrued interest thereon upon 
giving previous notice of its or their intention so to do by publication 
as prescribed in the mortgage or deed of trust hereinafter mentioned. 
Said bonds shall be issued either as coupon or registered bonds. The 
coupon bonds shall be for the principal sum of one thousand dollars 
or five hundred dollars each, and shall give to the holders the right 
to register the principal thereof, and also the right to convert the 
same into fully registered bonds. The registered bonds without cou- 
pons shall be each for the principal sum of one thousand dollars, 
or such multiples thereof as the company by resolution of its board 
of directors may from time to time prescribe, and may be issued 
originally either as registered bonds or in exchange for coupon bonds 
for an equivalent sum. Such bonds, whether coupon bonds or regis- 
tered bonds, shall be issued, as shall be determined by the action of the 
board of directors or the executive committee of the company, at such 
times and to such amounts as the purposes for which they are 

1512 to be issued may require. When issued such bonds shall be 
signed by the president or any vice president of the company, 

and the corporate seal shall be thereunto affixed and attested by the 
secretary or any assistant secretary. In case the officers who shall 
have signed and sealed any such bonds shall cease to be officers of the 
company before the bonds so signed and sealed shall have been 
actually issued, certified, and delivered, such bonds may, nevertheless, 
be adopted and used by the company, and may be issued, certified, 
and delivered as though the persons who signed and sealed such 
bonds had not ceased to be officers of the company. There shall be 
attached to the coupon bonds coupons for the interest to grow due 
thereon, authenticated by the engraved signature of the treasurer or 
of any future treasurer of the company ; and the company may adopt 
and use for that purpose the engraved signature of any person who 
shall have been such treasurer, notwithstanding the fact that such 
person may have ceased to be such treasurer when such bonds shall 
have been actually issued, certified, and delivered. 

Resolved further, That in order to secure the payment of said 
bonds issued and to be issued, with interest thereon, this com- 

1513 pany execute a mortgage or deed of trust to the Union Trust 
Company of New York, a corporation of the State of New 

York, as trustee, covering the preferred and common stock of the 
Central Pacific Railway Company described in the printed form of 
mortgage now submitted to this board. 

Resolved further, That the said printed form of mortgage now 
submitted to the board and the forms of bonds embodied therein be, 
and the same are hereby, approved, and that the president or any 
vice president and the secretary or any assistant secretary be, and 

4478— vol C— 15 21 
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they are hereby, authorized to execute and deliver the same on be- 
half of the company under its corporate seal. 

Now, therefore the said parties hereto, in consideration of the 
premises and of one dollar to each by the other in hand paid at or 
before the ensealing and delivery of these presents, the receipt 
whereof is hereby acknowledged, and for other good and valuable 
considerations, do each covenant, promise, and agree, for themselves 
and their respective successors and assigns, in manner and form fol- 
lowing; that is to say: 

First. The said party of the first part has simultaneously with the 
execution hereof pledged and deposited with the said party of 
1514 the second part certificates duly issued to and in the name of 
the party of the first part or its nominees, and assigned by it 
or them in blank, with irrevocable power to transfer the same, rep- 
resenting preferred and common stock of the Central Pacific Railway 
Company to the following amounts, respectively ; that is to say : 

1. Preferred stock to the amount at its face value of twelve mil- 
lion dollars ($12,000,000). 

2. Common stock to the amount, at its face value, of sixty-seven 
million two hundred and seventy-four thousand two hundred dollars 
($07,274,200). 

The said certificates so pledged and deposited with the party of the 
second part are to be held by the said party of the second part and 
its successors in this trust, subject to the reservations, terms, and con- 
ditions hereinafter expressed, upon trust for the benefit of the sev- 
eral persons and corporations who shall be or become holders, respec- 
tively, of any of the bonds issued or to be issued hereunder by the 
party of the first part or its successors to secure to such holders 
equally and without preference of one over another, by reason of 
priority of time of issue thereof or otherwise, the due and punctual 

payment of the said bonds and the interest thereon as it shall 
L515 become due, according to the tenor and effect of the said bonds 

and the interest coupons attached thereto. 
Second. The said party of the first part further covenants and 
agress that it will, and its successors and assigns shall, in like manner, 
from time to time, pledge and deposit with the said party of the sec- 
ond part, or its successors in this trust, further certificates issued to 
and in the name of the party of the first part, or its successors or its 
or their nominees, and assigned by it or them in blank with irre- 
vocable power to transfer the same, representing preferred stock of 
the said Central Pacific Railway Company, not exceeding in the ag- 
gregate eight million dollars ($8,000,000), when the same shall have 
been delivered to the party of the first part, or its successors or 
assigns, from time to time, in consideration of the issue hereunder by 
said party of the first part, or its successors, of bonds not exceeding 
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the like amount, as provided in clauses 2 and 3 of article third of 
this indenture, such deposits to be made promptly from time to time 
as soon as practicable after the acquisition of such preferred stock 
by the party of the first part, or its successors or assigns, the same 
to be held by the said party of the second part and its suc- 

1516 cessors in this trust for the uses and purposes and upon the 
trusts and subject to the reservations, terms, and conditions set 

forth and declared in this indenture. 

Third. The party of the second part and its successors in the trust 
hereby created is and are to authenticate and certify as issued here- 
under, and deliver to the party of the first part, its successors or 
assigns, or upon its or their order, bonds of the party of the first part 
or its successors, in the forms or substantially the forms above pre- 
scribed to the amounts and upon the conditions hereinafter stated, 
and not otherwise, that is to sav: 

1. Bonds to the amount, at their face value, of twenty-eight million 
eight hundred and eighteen thousand five hundred dollars 
($28,818,500), simultaneously with the deposit with the trustee here- 
under of the certificates referred to in article first hereof, represent- 
ing twelve million dollars ($12,000,000), par value, preferred stock, 
and sixty-seven million two hundred and seventy-four thousand two 
hundred dollars ($67,274,200) par value, common stock, of the said 
Central Pacific Railway Company. 

2. Bonds to the further amount of three million dollars 

1517 ($3,000,000), at their face value, to be reserved by the party 
of the first part, or its successors, (a) to be used to provide 

additional funds, if required, for the payment from time to time of 
any of the twenty promissory notes for $2,940,635.78 each, hereto- 
fore delivered to the United States under a settlement agreement be- 
tween the United States of America, the Central Pacific Railroad 
Company, and Messrs. Speyer & Co., dated February 1, 1899; or (b) 
when such notes shall have been paid, to be applied at their market 
value to provide for payment for, or the reimbursement of, the cost 
of betterments and additions to the properties of the Central Pacific 
Railway Company, covered by the mortgages securing its first re- 
funding and three and one-half per cent mortgage bonds, as such 
cast shall be certified by the president or vice president and chief 
engineer of the Central Pacific Railway Company. 

3. Bonds to the further amount of five million dollars ($5,000,000), 
at their face value, to be reserved by the party of the first part, or its 
successors, to be applied at their market value to provide for pay- 
ment for, or reimbursement of, the cost of betterments and additions 
to the said properties of the Central Pacific Railway Company, as 
such cost shall be certified by the president or vice president 
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1518 and chief engineer of the said railway company; but the 
amount of such additional bonds so to be applied under clause 

3 hereof shall not at any time exceed at their face value two hundred 
thousand dollars per annum from the date of this indenture. 

When and as any such bonds are issued by said party of the first 
part, or its successors, under clause 2 or 3 hereof, the like amounts 
at their par value of preferred stock of the Central Pacific Railway 
Company are to be received by it or them in consideration therefor, 
and are to be forthwith deposited with the trustee hereunder, to be 
held by the said trustee for the uses and purposes and upon the 
trusts and subject to the reservations, terms, and conditions set 
forth and declared in this indenture. 

The party of the first part hereby covenants and agrees with the 
party of the second part and with the holders of the bonds intended 
to be secured by this indenture that the said bonds and their pro- 
ceeds shall be used and applied only to the objects and purposes 
above specified. 

All the above bonds authenticated in compliance with the pro- 
visions of this indenture shall be equally secured hereby with- 

1519 out regard to the time or times when the said bonds shall have 
been actually issued or otherwise, and without any discrim- 
ination or preference of one over another. 

Any of the foregoing bonds from time to time, at the option of 
the party of the first part or its successors, may be executed, au- 
thenticated, and certified originally either as coupon bonds or as reg- 
istered bonds, but the aggregate amount of the bonds issued and out- 
standing under this indenture shall never at any one time exceed 
the principal sum of thirty-six million eight hundred and nineteen 
thousand dollars ($36,819,000). 

Only such bonds as shall bear thereon endorsed a certificate of the 
trustee hereunder by it duly executed under the hand of its president 
or a vice president thereof shall be secured by this indenture or shall 
be entitled to any lien or benefit thereunder, and every such certificate 
of the said trustee upon any bond executed in behalf of the party 
of the first part, or its successors, shall be conclusive evidence that 
the bond so certified has been duly issued hereunder and is entitled to 
the benefit of the trust hereby created. 

Before certifying or delivering any coupon bond hereby secured, 
the trustee hereunder shall cut off and cancel all coupons 

1520 thereof then matured, and the said Trustee shall not certify 
or deliver any registered bond bearing interest from any date 

more than six months prior to such certification or delivery. 

Whenever any coupon bond or bonds issued under and secured 
by this indenture, together with all unmatured coupons thereto be- 
longing, shall be surrendered for exchange for registered bonds, the 
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party of the first part or its successors shall issue, and the said trustee 
shall certify and deliver, in exchange for such coupon bond or bonds, 
a like amount of registered bonds without coupons. Such registered 
bonds shall be for $1,000 or for such multiples thereof as, from time 
to time, the party of the first part or its successors, may prescribe, 
and shall bear interest at the same rate as the surrendered coupon 
bonds and from the date of the last matured coupon thereof. In 
every case of such exchange the said trustee forthwith shall cancel 
the surrendered bond or bonds and coupons, and shall deliver the 
same to the party of the first part or its successors. 

Whenever any such registered bond shall be surrendered for trans- 
fer, the party of the first part or its successors shall issue, and the 
said trustee shall certify and deliver, to the transferee, upon 

1521 surrender and cancellation of the bond or bonds transferred, 
a like amount of new registered bonds for $1,000, or for such 

multiples of $1,000 as the party of the first part or its successors, 
from time to time, may authorize, and bearing interest at the same 
rate as the surrendered registered bond or bonds, but no registered 
bond may be converted into a coupon bond. 

For any exchange of coupon bonds for registered bonds, and for 
any transfer of registered bonds without coupons, the party of the 
first part or its successors, at its or their option, may make a charge 
not exceeding one dollar for each new registered bond issued upon 
such exchange or transfer. 

Upon surrender by the party of the first part, or its successors, to 
the trustee for cancellation of any coupon or registered bonds issued 
hereunder and secured hereby, with a request that bonds be issued 
hereunder for the like amount at a reduced rate of interest, the , 
trustee shall certify and deliver to the party of the first part or its 
successors bonds issued hereunder and secured hereby to the amount 
at their face value of the bonds so surrendered, and carrying interest 
at such lower rate of interest than four per cent per annum, payable 
semiannually, as the party of the first part or its successors 

1522 may prescribe in that behalf, and the new bonds so certified 
and delivered shall be entitled to share in the security of 

these presents with the like effect as if they had been bonds originally 
issued under this mortgage. 

In case any coupon bond issued hereunder, with the coupons thereto 
appertaining, or any registered bond without coupons, shall become 
multilated or be destroyed the party of the first part or its successors, 
in its or their discretion, may issue, and thereupon the said trustee 
shall certify and deliver a new bond of like tenor and date, bearing 
the same distinguishing number, in exchange and substitution for 
and upon cancellation of the mutilated coupon bond and its coupons 
or the mutilated registered bond, or in lieu of and substitution for the 
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coupon bond and its coupons or the registered bond so destroyed, 
upon receipt of satisfactory evidence of the destruction of such 
coupon bond and its coupons or of such registered bond and upon 
receipt also of satisfactory indemnity. 

Fourth. The party of the first part and its successors is and are 
to have the right, at its or their option, to redeem the bonds issued 
hereunder at par and accrued interest thereon upon giving 

1523 previous notice of its or their intention so to do, by publica- 
tion at least twice a month for three successive months in one 

newspaper in New York and one newspaper in London, England, 
the first such publication to be at least six months prior to the date 
ut which such bonds are called for redemption, and the interest upon 
such bonds shall cease at the time for which the same shall have 
been so called for redemption, unless the party of the first part or its 
successors shall thereafter make default in the payment of said bonds 
at the rate above prescribed upon presentation thereof for the 
purpose. 

Fifth. The party of the first part also covenants with the party 
of the second part that the party of the first part, its successors or 
assigns, shall and will punctually pay to the holders of the bonds 
aforesaid intended to be secured hereby the interest thereon when 
and as the same shall become due and payable according to the terms 
and conditions in the said bonds and coupons set forth and contained, 
and shall and will also, when the principal sums of the said bonds 
shall according to the provisions thereof become due and payable, 
fully and entirely pay, satisfy, and discharge the whole of said bonds, 
both principal and interest. 

Sixth. Until default shall be made in the payment of the 

1524 principal or interest of the bonds authenticated hereinunder 
and intended to be secured hereby, or some of them, the party 

of the second part, and its successors in this trust, shall permit and 
suffer the party of the first part, its successors and assigns, to retain 
all the authority, powers, rights, and privileges belonging or inci- 
dent to the stock hereby pledged or agreed to be pledged or to the 
ownership thereof not inconsistent with the rights of the party of 
the second part, or its successors in this trust, as herein expressed. 

And it is likewise an express condition of this indenture that 
until default shall be made in the payment of the principal or in- 
terest of the bonds authenticated hereunder and intended to be 
secured hereby, or some of them, the preferred and com- 
mon stock of the said Central Pacific Railway Company pledged 
by the party of the first part, or its successors, with the party of the 
second part, or its successors, in trust upon the trusts herein de- 
clared, shall remain or be registered in the name of the said party 
of the first part, or its successors or its or their nominees or assigns, 
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provided the certificates representing such stock assigned in blank, 
with irrevocable power of transfer executed by the registered 

1525 owners, shall be deposited with the party of the second part, 
or its successors in this trust, under and subject to the terms 

and conditions of this trust, the party of the first part, or other reg- 
istered owners of such deposited stocks being entitled to have the 
same transferred upon the books of the Central Pacific Railway 
Company to such persons or parties as may be designated by it or 
them, provided arrangements satisfactory to the party of the second 
part, or its successors in this trust, are made for securing the deposit 
hereunder with the party of the second part, or its successors in this 
trust, of the new certificates representing such transferred stocks 
assigned in blank, with irrevocable power of transfer executed by 
the registered owner or owners; and the person or persons, cor- 
poration or corporations, in whose name the said stock shall be reg- 
istered shall have and enjoy all the rights, powers, and privileges 
of a stockholder with respect to the said shares of stock, including 
the voting power thereon, and the right to collect and receive any 
and all amounts which may from time to time be paid on account 
of dividends upon either class of the said stock or otherwise in re- 
spect thereof, except by way of distribution of capital, and shall be 
entitled to take any and all proceedings which the party of the 

1526 first part, or its successors or assigns, may deem requisite for 
the protection of its or their rights and interests under or in 

respect of the said stock. 

Seventh. The party of the first part further covenants that, while 
the bonds issued hereunder remain outstanding, neither the pre- 
ferred nor the common stock of the Central Pacific Railway Com- 
pany shall be increased beyond twenty million dollars ($20,000,000) 
par value of preferred stock and sixty-seven million two hundred 
and seventy-five thousand five hundred dollars ($67,275,500) par 
value of common stock, unless arrangements have been made for 
depositing hereunder (simultaneously with the issue of such increase 
of such stock) the same proportionate part of such increase of each 
class of stock as the stock of such class theretofore covered hereby 
was of the whole outstanding stock of such class as it existed before 
such increase, and the said Central Pacific Railway Company shall 
not be merged or consolidated with any other railroad company with- 
out the consent of the holders of a majority in amount of the bonds 
issued hereunder and then outstanding. 

Eighth. While any of the bonds issued under this indenture 

1527 are outstanding no new mortgage other than the first refund- 
ing mortgage and three and one-half per cent mortgage of the 

Central Pacific Railway Company dated August 1st, 1899, shall be 
made of the properties covered by such mortgages (except to refund 
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the first refunding mortgage bonds and three and one-half per cent 
mortgage bonds secured thereby or either of such issues), and the 
party of the first part agrees that, while any of the bonds issued 
under this indenture are outstanding, it will not, nor shall its succes- 
sors or assigns, vote the stocks pledged hereunder or permit the same 
to be voted in favor of any new mortgage except as aforesaid, nor 
as owner of such deposited stocks will it assent thereto. 

Ninth. The existing lease of the properties of the Central Pacific 
Railway Company to the party of the first part shall terminate in 
case the pledged stocks above referred to shall be sold under the 
provisions of this indenture in reference to the sale of such stocks in 
consequence of default of the party of the first part hereunder ; and 
while any bonds are outstanding hereunder the party of the first part 
will not as the owner of such pledged stocks vote for or assent to 
any other lease of such properties, unless such lease shall have 

1528 been approved by the holders of a majority in amount of the 
bonds outstanding hereunder, or shall contain a provision ter- 
minating the same in case such pledged stocks shall be so sold. 

Tenth. In case default shall be made in the payment of the prin- 
cipal or interest of any of the bonds authenticated hereunder and 
intended to be secured hereby, and such default shall continue for 
six months, or in case of default under the provisions of article eighth 
hereof, then and in that event, and while such default shall there- 
after continue, the party of the second part, or its successors in this 
trust, shall be entitled to transfer the deposited stock into its own 
name and to receive (when and as the same shall be paid) all amounts 
which may from time to time be paid on account of dividends upon 
the stock pledged hereunder or otherwise in respect thereof, and 
shall be entitled to exercise the voting power thereon, and otherwise 
exercise the rights, powers, and privileges of a holder of such stock, 
and shall be entitled to take any and all proceedings which the party 
of the second part, or its successors in this trust, may deem requisite 
for the protection of its or their rights and interests under or in 
respect of the said stock. 

1529 Eleventh. In case default shall be made in the payment of 
the principal or interest of the bonds authenticated hereunder 

and intended to be secured hereby, and such default shall continue 
for six months, or in case of default under the provisions of article 
eighth hereof, then and in that event the party of the second part, 
and its successors in this trust, is and are hereby authorized and 
empowered, at the request of the holders of one-fourth in amount of 
the said bonds then outstanding, to resort to any proceedings, legal 
or equitable, that may be deemed necessary or expedient for the 
enforcement of the lien hereby created upon all or any part of the 
preferred or common stock pledged under the provisions of this 
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trust. All moneys collected under the provisions of this or the pre- 
ceding article of this indenture shall be applied in the manner pro- 
vided in the next article of this indenture. 

Twelfth. It shall also be lawful for the said party of the second 
part and its successors in this trust, in case default shall be made as 
aforesaid by the party of the first part and continued as aforesaid, 
upon like request of the holders of one-fourth in amount of the 
bonds issued and authenticated under the provisions of this inden- 
ture then outstanding (such default still continuing), to sell 

1530 at public sale in the city of New Yorlc (after advertising 
notice of the time and place of such sale not less than once a 

week for six consecutive weeks in one or more daily newspapers pub- 
lished in the said city of New York) all the stocks hereby pledged 
which shall then be in its or their possession as trustee or trustees 
under the provisions hereof, or such portions thereof as may be nec- 
essary to pay the outstanding bonds of the party of the first part or 
its successors secured hereby, and all arrears of interest thereon, and 
all expenses attending as. well the execution of this trust as the said 
sale, and any other costs and charges that may be necessarily incurred 
in consequence of such sale; such sale to be made in such lots or 
parcels as the party of the second part, or its successors in trust, 
may deem most beneficial. The party of the second part, or its suc- 
cessors in trust, may adjourn the sale of the whole or any part of the 
said stock from time to time in its or their discretion, and may make 
sale thereof at such adjourned date without further advertisement, 
and may make all necessary deliveries and transfers to the pur- 
chaser or purchasers, discharged from all and every the trusts 
hereby created, and without liability on the part of the pur- 

1531 chaser or purchasers to see to the application of the purchase 
money. 

After deducting from the proceeds of such sale or sales the 
costs and expenses thereof, or which may have been necessarily in- 
curred thereby, and sufficient moneys to indemnify itself or them- 
selves for all advances which may have been made, and against all 
liabilities which may have been incurred, in the execution of this 
trust, as well as a reasonable compensation for its or their own 
services, the said party of the second part, or its successors in the 
trust, shall apply the residue of the said proceeds, or so much thereof 
as may be necessary, to or towards the payment and discharge, with 
pro rata equality, of the principal and interest which shall then be 
due and unpaid upon all and singular of the said bonds issued by 
the party of the first part or its successors hereunder, and then re- 
maining outstanding and unpaid, and without preference of interest 
over principal or principal over interest, and so that no priority or 
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preference shall be given to any bond which shall have been issued 
under and be secured by this indenture, and be then due and out- 
standing over any other bond so issued and secured; and if any 
surplus of such moneys shall thereafter remain, then the said 

1532 party of the second part, or its successors in trust, shall pay 
over such balance of the trust funds in its or their hands, and 

transfer and assign any residue of the trust estate or property unto 
the said party of the first part, its successors or assigns. Any and 
every sale of preferred or common stock made pursuant to the fore- 
going power shall absolutely bar and foreclose all right, interest, and 
equity of redemption of the party of the first part, or its successors 
or assigns, in or to the stock so sold ; and it is hereby expressly un- 
derstood and agreed that in the event of any sale of the pledged stock 
pursuant to the provisions of this article, the party of the second 
part, or its successors in this trust, may declare the principal of all 
the bonds issued by the party of the first part, or its successors 
hereunder, and then unpaid and outstanding, to be due and payable 
forthwith, and thereupon the same shall become immediately due 
and payable, anything in the said bonds contained to the con- 
trary thereof notwithstanding. And if it shall occur that after 
the exhaustion of all the stock hereby pledged as a security for the 
payment of the said bonds, or which shall be subject to the provi- 
sions of this trust, there shall be a deficiency in the payment of 

1533 the principal or interest due on any of the bonds issued and au- 
thenticated under this indenture, then the party of the first 

part and its successors shall remain liable for the payment of such 
deficiency, and the said party of the second part and its successors 
in this trust is, and are hereby, authorized to take such further pro- 
ceedings in law or equity as it or they may be advised to recover the 
same. 

Thirteenth. In case default shall be made in the payment of the 
principal or interest of any of the bonds authenticated hereunder 
and intended to be secured hereby, and such default shall continue 
for six months, then and in that event, upon the written request of 
the holders of one-fourth in amount of the bonds hereby secured 
and then outstanding, the party of the second part, by notice in 
writing delivered to the party of the first part, shall declare the 
principal of all bonds hereby secured and then outstanding to be 
due and payable immediately; and upon any such declaration the 
same shall become and be due and payable immediately, anything in 
this indenture or in said bonds contained to the contrary notwith- 
standing. This provision, however, is subject to the condition that 
at any time after the principal of said bonds shall have been so de- 
clared to be due and payable and prior to the sale of the stocks 

1534 pledged hereunder the holders of a majority in amount of the 
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bonds hereby secured and then outstanding, by written notice to 
the party of the first part and to the party of the second part, may 
rescind and annul such declaration and its consequences; but no such 
rescission and annulment shall extend to or shall affect any subse- 
quent default or impair any right consequent thereon. 

Fourteenth. The party of the first part from time to time will pay 
and discharge all taxes, assessments, and governmental charges law- 
fully imposed upon the shares of stock at any time pledged hereunder 
and subject to the lien hereof, or upon any part thereof, or upon the 
income and profits thereof, the lien of which upon such shares would 
be prior to the lien hereof, so that the priority of this indenture shall 
be fully preserved in respect of such shares; provided, however, that 
nothing contained in this section shall require the party of the first 
part to pay any such tax, assessment, or charge so long as the party 
of the first part in good faith shall contest the validity thereof. 

Fifteenth. The party of the first part agrees to use its best efforts 
to maintain and preserve the corporate existence of the Central 
153o Pacific Railway Company ; <md for such purposes it may from 
time to time sell, assign, transfer, and deliver so manv shares 
of the stock of said company as may be necessary to qualify persons to 
act as directors of, or in any other official relation to, said company. 

Sixteenth. In case of dissolution of the party of the first part or 
the sale of its properties or reorganization of its affairs the deposited 
stocks may be dealt with and disposed of in such manner as may be 
agreed upon by the party of the first part, its successors or assigns, 
and the trustee hereunder, or by the party of the first part, its suc- 
cessors or assigns, and the holders of a majority in amount of the 
bonds then outstanding hereunder and secured hereby; but all fruits 
and proceeds of such dealing with or disposition of said deposited 
stocks shall be held by the Trustee hereunder subject to the terms 
and conditions hereof; provided, however, that any assessments, 
contributions, or cash payments made in respect of such deposited 
stocks by or on behalf of the party of the first part, its successors or 
assigns, or the trustee hereunder or the holders of such bonds shall 
constitute a first charge prior to the lien of these presents upon such 
fruits or proceeds, and shall be forthwith repaid therefrom 
1536 or from the sale of such portions thereof as may be requisite 
to provide for such repayment. 

Seventeenth. In case of the resignation, insolvency, neglect, or 
incapacity to act of the said party of the second part or any successor 
in this trust the holders of a majority in interest of the bonds issued 
hereunder then outstanding may select or designate some other trust 
company or corporation authorized to hold and execute trusts of this 
nature, and the company or corporation so selected shall be there- 
upon entitled to receive and hold the pledged stocks belonging to this 
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trust upon the trusts herein mentioned and declared and shall have 
all the rights and powers and be subject to all the duties expressed in 
this indenture. In case of a failure of the bondholders to fill such 
vacancy in the manner above prescribed the president for the time 
being of the party of the first part or its successors shall make a tem- 
porary appointment for such vacancy, which shall continue until 
the holders of a majority in interest of said outstanding bonds shall 
have designated a new trustee to act hereunder. When holders of a 
majority in interest of the said outstanding bonds shall by an in- 
strument in writing executed by themselves or their attorneys in fact 
designate a new trustee under this indenture the estates, 

1537 powers, rights, and privileges of any trustee hereunder under 
any such temporary appointment shall immediately cease and 

determine and be transferred to and vest in the new trustee so desig- 
nated, and such temporary trustee shall, upon request of the new 
trustee, execute and deliver any and all such assignments, transfers, 
or other instruments in writing as shall be requisite therefor, and 
thereafter such new trustee shall hold such estates, rights, powers, 
and privileges with like effect as if it had been designated as the 
party of the second part hereunder. 

Eighteenth. Any and all costs, charges, and expenses incurred in, 
or in respect of, or in connection with the execution of this trust by 
or on behalf of the said party of the second part, or its successors in 
this trust, or for which the said party of the second part, or its suc- 
cessors in this trust, shall be or become in anywise liable or responsi- 
ble, shall be borne and defrayed by the said party of the first part; 
and said party of the first part undertakes, covenants, and agrees, for 
itself and its successors and assigns, that it and they will, upon de- 
mand, pay all such costs, charges, and expenses, including therein 
just and reasonable compensation to said party of the second 

1538 part, or its successors in this trust, for such services as it or 
they may be called upon to render in or about or in respect of 

the trust hereby created. 

Nineteenth. The party of the second part hereby accepts the trusts 
created and declared by this indenture, and shall and will, at the re- 
quest of the party of the first part or its successors, in accordance with 
the provisions of article third hereof, but not otherwise, certify the 
bonds intended to be hereby secured, and deliver the same to the 
party of the first part or its successors. But it is hereby expressly 
understood and agreed that neither the said party of the second 
part nor any successor in the trust hereby created shall incur any 
responsibility or liability whatever by reason of permitting or allow- 
ing the said party of the first part, or its successors or assigns, to ex- 
ercise the rights, privileges, and authority hereinbefore reserved to 
said party of the first part, its successors or assigns, in regard to the 
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stocks that now are, or may under the terms hereof become, subject 
hereto; and it is hereby further provided that neither the party of 
the second part nor any successor in the trust hereby created shall 
incur any responsibility or liability whatever, except for the 

1539 negligent, willful, or intentional breaches by such trustee of 
the trust herein expressed and contained ; and neither the said 

party of the second part nor any successor in this trust shall at any 
time be bound or required to undertake any proceeding at law or in 
equity, or otherwise, for the protection of the bondholders, involving 
expenditures of, or liability for, the payment of money, unless, if it 
shall see fit to require it, adequate indemnity against such liability 
or outlay be furnished by the bondholders asking such action or pro- 
ceeding. 

Twentieth. The said party of the first part shall from time to time 
execute any further instruments or assurances necessary or requisite 
to carry out the purposes hereof. 

Twenty- first. Any request or other instrument required by this 
indenture to be signed and executed by bondholders may be in any 
number of concurrent instruments of similar tenor, and may be 
signed and executed by such bondholders in person or by agents ap- 
pointed in writing. Proof of the execution of any such request or 
other instrument, or of a writing appointing any such agent, and 
of the holding by any person of coupon bonds transferable by deliv- 
ery, shall be sufficient for any purpose of this indenture if made in 
the following manner : 

1540 The fact and date of the execution by any person of any 
such request or other instrument of writing may be proved by 

the certificate of a notary public or other officer authorized to take 
acknowledgments of deeds to be recorded in the city of New York 
that the person signing such request or other instrument acknowl- 
edged to him the execution thereof, or by the affidavit of a witness 
of such execution. The amount of coupon bonds transferable by de- 
livery held by any person executing any such request or other instru- 
ment as a bondholder, and the amounts and issue numbers of the 
bonds held by such person and the date of his holding the same, may 
be proved by a certificate executed by any trust company, bank, or 
bankers, or other depositary, wherever situated, if such certificate 
shall be deemed by the trustee to be satisfactory, showing that at the 
time therein mentioned such person had on deposit with such deposi- 
tary the bonds therein described. The ownership of registered bonds, 
or of registered bonds without coupons, shall be proved by the com- 
pany's registers of such bonds. Such proof shall be prima facie 
evidence in favor of the trustee with regard to any action by it taken 
under such request or other instrument. The bearer of any 

1541 coupon bond hereby secured which at the time shall not be reg- 
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istered as hereinbefore authorized, and the bearer of any coupon 
for interest on any such bond, whether the same shall be registered 
or not, may be deemed and treated by the company and the trus- 
tee as the absolute owner of such bond or coupon, as the case may 
be, for the purpose of receiving payment thereof, and for all other 
purposes; and no notice to the contrary shall affect the company or 
the trustee. 

Twenty-second. In case the trustee shall have proceeded to enforce 
any right under this indenture by foreclosure or otherwise, and such 
proceeding shall have been discontinued or abandoned because of any 
waiver or for any other reason, or shall have been determined ad- 
versely to the trustee, then and in every such case the party of the 
first part and the trustee shall be restored to their former position 
and rights hereunder in respect of the pledged stock, and all rights, 
remedies, and powers of the trustee shall continue as though no such 
proceedings had been taken. 

Twenty-third. The company covenants and agrees that it will not, 
directly or indirectly, extend or assent to the extension of the time 
for payment of any coupon or claim for interest upon any bonds 
secured hereby, and that it will not, directly or indirectly, be a 

1542 party to any arrangement therefor by purchasing or funding 
said coupons or claims for interest or registered bonds, or in 

any other manner. In case the payment of any such coupon or claim 
for interest should be so extended by or with the consent of the com- 
pany, such coupon or claim for interest so extended shall not be 
entitled in case of default hereunder to the benefit or security of 
this indenture, except subject to the prior payment in full of the 
principal of all bonds issued hereunder and outstanding and of all 
coupons and claims for interest on such bonds the payment of which 
has not been so extended, the intention of this agreement being to 
prevent any accumulation after maturity of coupons or claims for 
interest upon registered bonds.. 

Twentv-fourth. The company will not at any time insist upon or 
plead, or in any manner whatever claim or take the benefit or advan- 
tage of, any stay or extension law now or at any time hereafter in 
force, nor will it claim, take, or insist on any benefit or advantage 
from any law now or hereafter in force providing for the valuation 
or appraisement of the pledged properties, or any part thereof, prior 
to any sale or sales thereof to be made pursuant to any provision 
herein contained or to the decree of any court of competent 

1543 jurisdiction; nor after any such sale or sales will it claim or 
exercise any right under any statute enacted by any State to 

redeem the property so sold or any part thereof; and it hereby ex- 
pressly waives all benefit and advantage of any such law or laws; 
and it covenants that it will not hinder, delay, or impede the execu- 
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tion of any power herein granted and delegated to the trustee, but 
that it will suffer and permit the execution of every such power as 
though no such law or laws had been made or enacted. 

Twenty-fifth. No holder of any bond or coupon hereby secured 
shall have any right to institute any suit, action, or proceeding in 
equity or at law for the foreclosure of this indenture, or for the exe- 
cution of any trust thereof, or for the appointment of a receiver, or 
for any other remedy hereunder, unless such holder previously shall 
have given to the trustee written notice of default hereunder and of 
the continuance thereof, as hereinbefore provided; nor unless, also, 
the holders of twenty-five per cent in amount of the bonds hereby 
secured then outstanding shall have made written request upon the 
trustee, and shall have afforded to it reasonable opportunity either 
to proceed to exercise the powers hereinbefore granted or to 

1544 institute such action, suit, or proceeding in its own name; nor 
unless, also, they shall have offered to the trustee adequate 

security and indemnity against the costs, expenses, and liabilities to 
be incurred therein or thereby; and such notification, request, and 
offer of indemnit} 7 are hereby declared, in every such case, at the 
option of the trustee, to be conditions precedent to the execution of 
the powers and trusts of this indenture and to any action or cause 
of action for foreclosure or for the appointment of a receiver or 
for any other remedy hereunder; it being understood and intended 
that no one or more holders of bonds and coupons shall have any 
right in any manner whatever to affect, disturb, or prejudice the lien 
of this indenture by his or their action, or to enforce any right here- 
under, except in the manner herein provided, and that all proceed- 
ings at law or in equity shall be instituted, had, and maintained in 
the manner herein provided, and for the equal benefit of all holders 
of such outstanding bonds and coupons. 

Twenty-sixth. Except as herein expressly provided to the con- 
trary, no remedy herein conferred upon or reserved to the trustee, 
or to the holders of bonds hereby secured, is intended to be exclusive 
of any other remedy, but each and every such remedy shall be 

1545 cumulative, and shall be in addition to every other remedy 
given hereunder or now or hereafter existing at law or in 

equity or by statute. 

Twenty-seventh. No delay or omission of the trustee, or of any 
holder of bonds hereby secured, to exercise any right or power accru- 
ing upon any default continuing as aforesaid shall impair any such 
right or power, or shall be construed to be a waiver of any such 
default or an acquiescence therein; and every power and remedy 
given hereunder to the trustee or to the bondholders may be exercised 
from time to time, and as often as may be deemed expedient, by the 
trustee, or by the bondholders severally and respectively. 
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Twenty-eighth. If the principal and interest of the bonds issued 
by the party of the first part, or its successors hereunder, and intended 
to be secured hereby, shall be paid to the holders thereof when and as 
the said principal and interest shall become due, according to the 
tenor and effect of the said bonds and in accordance with the provi- 
sions of this indenture, thereupon the trustee hereunder shall satisfy 
and discharge the lien of this indenture, and all the preferred and 
common stock hereby pledged or agreed to be pledged which shall 
then remain in the hands of the said trustee, and any residue 

1546 of the trust estate or property, shall at once be transferred 
and delivered to the said party of the first part, its successors, 

or assigns, and upon such transfer and delivery thereof the said 
trustee shall be thenceforth discharged from further duties under 
this trust. 

In witness whereof the parties hereto have caused their respective 
corporate seals, attested by their respective secretaries or assistant 
secretaries, to be hereunto affixed, and these presents to be signed on 
their behalf by their respective presidents or vice presidents on the 
day and year first above written. 

Southern Pacific Company, 
By Thos. H. Hubbard, 

Vice President. 

[Seal of Southern Pacific Company.] 
Attest : 

I. E. Gates, 

Asst. Secretary. 

Union Trust Company of New York, 
By Edwd. King, 

President. 
( Seal of Union Trust Company.] 
Attest : 

J. V. B. Thayer, 

Secretary. 

1547 State of New York, 

City and County of Xew York, ss: 
On this twenty-fifth day of September, in the year one thousand 
eight hundred and ninety-nine, before me personally appeared 
Thomas H. Hubbard and Isaac E. Gates, to me known, who, being 
by me severally duly sworn, did depose and say that they resided — 
the said Thomas H. Hubbard in the city of New York and the said 
Isaac E. Gates in the township of East Orange, county of Essex and 
State of New Jersey; that they are the vice president and assistant 
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secretary, respectively, of the Southern Pacific Company, the corpo- 
ration described in and which executed the above instrument; that 
they knew the seal of said corporation; that the seal affixed to said 
instrument was such corporate seal ; that it was so affixed by order 
of the board of directors of said corporation; and that they signed 
their names thereto by like order. 

[Notarial seal.] Geo. H. Corey, 

Notary Public, New York County. 

1548 State of New York, 

City and County of New York, 8$: 
On this twenty-fifth day of September, in the year one thousand 
eight hundred and ninety-nine, before me personally appeared Edward 
King and J. V. B. Thayer, to me known, who, being by me severally 
duly sworn, did depose and say that they resided in the city of New 
York ; that they are the president and secretary, respectively, of the 
Union Trust Company of New York, the corporation described in 
and which executed the above instrument; that they knew the seal of 
said corporation; that the seal affixed to said instrument was such 
corporate seal ; that it was so affixed by order of the board of trustees 
of said corporation ; and that they signed their names thereto by like 
order. 

[Notarial seal.] Geo. H. Corey, 

Notary Public, New York County. 
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